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INSTRUCTIONS' I 
- - • • ' . . - ' . . * 

PEI INSYLVANIA GAHi.He,ui^GOVERNEo By THE.i^ 
JULY 5i 2004 (P;'L'CT2i tslo/̂ ^̂ ^̂  
AMGl^bud; AND 58'PA:,CODb'PARf Vii.^P^ 

TllESE_ INSTRUCT101^._AHE<W^PUC^^ TO'.At^Y "PERSOJ "̂ SEQ<ING ' Ip BE":! ICENSED-̂ A-S A eO!;i!:^,it'oK'^ 
CAieGORY^i, CATEGtWy.'l/CM^ 
TO-HEHEW^TER\AS'SLOT- i^^ 

AFRLIAT^; J MTER iSlARY^ 
MACilii^E i.U:!̂ N5E;:SHA^L^̂ ^̂  OH I ioLD ASU>PUER^"i^''iwi/^lJFAC.T^ ' ' ' " ^ ' 

AS;USKIJ IN;;THFKe.lNSTRUCriONS; THE PHri/^K."W;lhuATi;|J'^EHtftI^^^^ MEAN-A^^SLiprOrERA^^^ 
riyiANrtHFMiiMf 'OnwpAWv.'.e^'Ak'i-'inATFK iffrf^'nMPniARip.^- ••RiiH*5tniAi?iP!T Ahin w(ii nrijr; noMPAwips "Rt h x 

REQiJlRE'MENtS 6R§i315.0F-TIHE A^ 

1 . •SLbTOpERATORAND.iyiANAGEMENTCOMPAHY, 

THE£;F0Rf.^3,^njAT'irvWKE--UP;^ANV^^ GHERATOR\bK-l^.A^EM^ 
COMP/WYi!rcENSE"&Aa^^^^ - - , - - . j - • . - ' - - , -.-.. 

A": SLOTOpERATORAiJD'My^ 

F O R M (TO DE CtJMPLETEO BY.APPLICAN rAND EACH.OF APPLICANTS .̂ I-TTLIATED EN nnCS): 

B. REtjTjESTFORllJSE'dil'ALTERNAfiV 

. „ ^ ^^ ,, . _ _ UCENSING 
iSTy«JDARD3). - - ' " - • ' • ' • ^ ' --'•-• J 

,;?t (COMPLEIT! , THIS PORM, It̂  -YpU'-'AHE A C O N O I T I I J N A I / C A T E ^ ^ APPlicWfT-";ANU: .ARE; 

:pETERMtNES> TTHAT iTF.E ^UCENSINCi "STANPAHpS; ' p p ' HIE OTHER. ,JURlKplCTtpN ••ARE-. 

C. 

OTHE K rJUR ISD1C1 lb N; _M AYX 
. : A | K E P TpJsUD'MjT p^ 

COMpRffh^NSiyE ANDTHpROUGiH-^^ PITOViî iĵ 'siMll-AR^A^^ 

M ULTIMO iJRISDiCTlpNALpE 

18), 

p : pRmCiPAL/kEY EMpCpVEE.; RORM, - iFjENNSyLVAN|A SUPPLEMENT"'-TO' -THE' MlJLTl-
UUR13DlCTi6NAL'l^eRS6NAi:'Hisf6r^^^ " ' 

(TO DE-COMRLETEO ioV-'EACH NATVJVJ -̂• PERSOli ' Ŵ^ Is" A PRINCIPAL OR KEY"'EMPLOYED 
iDENTti^iEb I N S(:! iEDijLEs;i. 5; 10 /1 OA/'j 1. "i 3̂ ^̂ ^ 

, P.C<:H:CA0912'^ I . litltlals; 



' • t ; ^ ' ; 

E: PRINCIPAL-EtJlfTV FORM 

(TPBE:C0MPLETED8Y"t^CH'*Eî 111V^^ 11, 
13 i : i 5ANDl8 ) . . • •" - . - - . • • , 

I 
2,. Ant̂ lllCATIONANDLlCENS^^^^^ I 

'A. . ;AppLiCAT|qN FEES AND ÎNVESTIGATION DEPOSITS 

•AP^LICATinN-reES'MUST^BE^SyBK^^ 
, .;Npi^^|EUNbABLE-pTO 

"-tHE^St^VrOPERATbROR'MANAGai'Ki^^^ 

OTHERWISE NOTED.. 

tj^lERE'MAY;BEA^ 
AND^N\nHSTli^T10t^"; 6^/THt^ • SCO^̂ ^ 

COMPANY'AHpUCANTjMUSTREIMBURSETHE BOARD FOH'ALL'AnnillONAL'COSTS AND EXPENSES 
RaAIHIJTOTTHf.PROCESSINGANDlNVt^STIGATIONOFTHElRA^^^^ 

• S L O J OPERATOR OR MANAGEi'JiENT.QoMP^^ 

APPLICANTJSATFI'LWTEDENWTIES,.-^^^^ ..,,:.._..;........,.....,..,,.̂ :..„.J.,.;.,..;'52.5 

PRINCIPAUKEY EMPtoYEJ^V^^^^^^ 

PRiNCIPAlrENTlTV:-;;..,.:^.:...;;.;,V^^,.^.........,...,.,;......^^^ 

B. .LicENsfNG^FEES | 

UCEN^iJ^GFEES'MU^^^ OF-'IHE'LICENI^EV j 

;CATE6iDRYi:SL'0T>|y|ACHlN,ELlCEr4SE:..-. ;';:..;..••:;•'.̂ .̂:• .':.-:.;..-^.rr.,..-.-lfS50.d0"b,p00;p 

;CAtEGqRY,2S>oT MACHINE iiiCENSE M-V;; •:-:^.;;.v.%.;:.v._:.-^tc.....f.v^$50ip0p;0QO.pO 

CATEGORY 3;SLpT;MACHiNE liiCENSE ;.:?.-,*:.':̂ :>.-..-.̂ ^ 

• CATEGORYt.1 OR^i'MANAG'^ENT-COMVAriY^LlCENSE;^ LICENSE 

6 ATEQ OR Y: 3 WI AN AG HflE rfif.'C O^̂  

I 3.: "APPUCAtlON FORM INSTRUCT 

î 'GENERALLY 
^ ^ • • - • — • t 

FA JSIJALU/^EW^'-THE^SL^^ pPMrgRvO^^ COMPANY'. A P R I C A N ^ W^S^'^" A^l l t ' -AIfr 'S; 
!̂ l ' ^ F I L J ^ T C p l E N j m E S ^ i-'ORl'A, •APPUtiANT" AND "Jo iJ " SH^LRia- 'ER'^TO THl^. 

1 ! A F n i i A l ED'ENTlfY'cOMPLErrwG TFIE FOKM: 

\Al.L'EN"miES ()N:THE FORM MUST RE t f ^ E D l p K HRINTEH^^ I ElTERlNp. INITIALS AND SIGNATURES 
.^MUsf'a'E HANDyv.'RlTTliNl^BY THE^^^^ TiiEINI^^ORMATItlN. 1 IF THE^ ANSWER.S-"AR[f''NOTt 
l.t^GIBLE;.TOH^APPUCATION WAYNOr BE/VCCHPTED:' 

Wi = '' RGCB^C ATDQ 12- 9 , i nifial^ -



l:<x, ' '-aj-s^^jo?-. 

f^EAU EACH QUESTlON^CAHEftuaY PRIOR-^^ ANSWERING: AtjjSV\mR|yEPY QUESTION COM P<X-
NOT;Li:AVE:BLANK^SPAC^^^ A-^QlJEStipN C«il£j NOT ApPLY"TO;iM IE APPIJI^VfAWITE "pbES.Nof 
•/\i^PLY^TN'HESp6NSE.;Tp';m lUE' 
APPUCANT;VW«tn"Does N 6 T ^ P P L \ ^ ON 

iAppi^Dibi^ARl'fcVBE P^ 
Ap^CAJipN^GilE^^^^ ^CH'TAB/MOSV 
TNDJC^r^THEjftM iMMEplATBVFOLLOVyjNGi'T^ /V^Pt,)f^NT MUSlVrNSERT^^ 
•WtjVfHE-'APPENp)?^^^^^ / |F ' . ' AN ' -APPF : {& ; 

miEST^0T'/5.^y-''^iT-'i|^^^^ 

' AlX PACJE3_0F. THE PORM MUSr DE^NTri^ 'j^S'-.l^i^N T^OKJI^ 'TI IETVPFLICANT JSNOT A NAT URW--
. PEHSOi^, j>rt= PERSON^ 
EACH-PAGE.. jK : ;&Dm6[^A^|^ 
n B / - m ? . j i « f c \ / ne ' i " iTVi ' r» i i r - . i 'A 'Kn-C"»" i i I'c-r Wc- A-rTA'(-»i jcr ' . \ .T/- i ' . -r iVr- . ' j - i K k » * " - U l r - . o i i n e - r i i ' i h i i A i r * ATCT - r u t : alu i t t i t r - n / e - V 

REQU IRET31SC:L0SU RE T)h TN FpR^ 

INPORMATIok 
sci lEDuI.E ̂ D ' ^ ^ ^ p ^ r e Ĵ ^̂ ^̂  

A a REliUJRED bOCUMENTATIpN, •SUCH ASj^^BUSlNE^'itf.?^^ A^IP 

miEiOF'TlUNG-WIS^PpRM. ^p,URtHE,H,;F;yRSyAN"T Tp^^^^^ 
At^PUCANTfS tJN^^^ 
INPCRMATIONHff6vtSEp;ib',T^^^ " ' ' - ' •- ' y •'-•'•• -•-

AUDltibNAL RNAl^CiALlNiTORMATibN WILLBEREQUESTED^S NEEDER;. ! 

L\NGUAGE'6THER'.Ti^AN'ENGUSH;Y0^ 

^^^SfS^^y^ii^--^'^^'' '"'"'" I" '""" ^"' 
A L L NOTICE^SjRcGARpIN^'YOUR-APHUC^ TO'VlE^XDDHESSWotJjPROVIDF, ON-THlSi 
POR^I-'TYOUMUsi'lMMiiDlATELYNbfiF^^^^^^ ^ ' 

•-- -.-••"•" . . j v - - . - - , ' . • - . , . . - • - . > • • — Y " - ' ' - ^ ' * - - -

.F/yLUHETpfANSWEi^JANY-QUp^^ 9pW^i;E:itLY";jWU--T RESULT'IN DENIAL Q P Y O U R ; 
ApPLICAli^ONAND/^^ 
;kjBj'ECTYOUTp;aiiMrNWip^^ A^,§49p3? "" ' j 

GAMING PACII ITY PURS0A_^|r;TO.THEACT; 

AGENCY.; _j^N/APPQa^jV;6R^^ REGISTRATtON 
LIAB|I:ITY^P iTjI'COMMq 
DWMGES H E S U L ™ G : ' F R 6 M - ' A dTtiERTHAN A 

, WtLEUlLY^UNLAWI^L njSCLpSyRE OR fUBUCATlON; , 

PLmsyAi^"i6/,58tPA..:C^ 
6^Jl-Y.'WITiini^WhTS'•AP^^^ BT)/̂ p-;SEE|aNG}î 'ER^^^^^^ 
WITHnHAW." " " • •• •• • - - . . . - -

PGCRJ^iA-bgif: 3; . Inilials 
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A UCENSE. PERMIT, CERTIFICATION OR REGISTRATION ISSUANCE, RENEWAL OR OTHER AUTHORIZATION 
ISSUED BY THE BOARD IS A REVOCABLE PRIVIIEGE. NO PERSON HCiLOING A' LICENSE. HERMll. 
CE^finCATIpN OR'REGisTTV\TI0N;'RENEWAL, OR OTHER AUTHORIZATION IS DEEMED TO HAVE ANY 
PHOPEHIY RIGHTS RELATEDTO Tl IE LICENSE. PERMIT, CEIITIFICATION OR REGISTRATION. 

AN APPUCATION THAT HAS BEEN ACCEPTED FOR RLING AND ALLRELATEO ^MTER^ALS SUBMITTED TO THE 
BOAI^b, BECbWETl IE PROPERIY OF THE BOARD AND WILL NOT BE RETURNED TO THE APPUCANT 

T H I S IS AN APPUCATION FOR, A SLOT MACHINE OR MANAGEMENT COMPANY LICENSE. A N ENTITY 
INTERESTED IN "pWERm^ T/^LE!GAMES MUST FIRST pBTAIN A" SLOT MACHINE UCENSE'iN ORDER TO. BE 
EUC^eiE 16'FILE^APEfmpN SEp<IN^^ 
TABLE GAMES IN'THis^APPUCATION ARE>OR INFORMATIONAL PURPOSESONÎ Y. 

IF YOU. HAVE ANY ".QUESTIONS REGARDING-TME-APPHCATION PACKAGE FORMS OR THE 
INFORMATlbi^ REQUIRED' TO COMPLETE ANY APPLICATION, PLEASE CONTACT THE 
PENNSYLVANIA GAMINQ'GONTROL BOARD - BUREAU Op LtCENSlNG AT (717) 346-8300. 

'St'oSS^RERi^^TOlToRlMT;'^ 

[iNSERTjTHEiNUMBER'OH^ACH'qEsTH^FbLLOWING'F^RMS'lNCL^ | 

y 

0 

It^ 

n 

' I . 

SLOT 0>ERATOR_OR M/WAGEMENT COMP^ 
.ANOEACHl̂ )V\fiiPpî lC^ANf'Sĵ ^̂ ^ ---.>» • - • • • 

REQUEST FOR USE OF ALTERNATIVE CONDIT!ONAL7CATEGORY.1 LICENSING STANDARDS - . 
ADDENDUM r(FORCaNnrrioNAi/CATEfX)RY 1 AppiicANTREtiuE^^ 
IHE APPUCATION FiLEolî 'AiiDUCENSE ISSUED BYAKofllER-JUR^ 

MuLTi -JURISDICTIONAL PERSONAL HisjORY.pisCLOSuRE Fomj_(iyiuLTi - JUW 
PHDJ(P6R EACH NATURAL PERSON wAois'ApRiNClPALpR.K 

PRINCIPAL/KEY EMPLOYEE FoRrf-PENNSYL^^ 
PERSONAL HistoRY.piscLo^^ 
PRINCIPAL OR'KEY, EMPLOYEe),' 

PRINCIPAL ENTITY FORM (FOR EACH EtffiTY TiiAt'is APRINCIPAL). 

PGCB-CA-09'12 Initials 
K 



^ - r - f iB^ -^ •--fei:-.s=.^¥. =̂ , 

ARRLiCANT:s:0RGANI2AilbN!D.P(:TjMENTSTl, .». ".•'... 
~K tATE OF INCORPORAIIOH, RECIHTltATlOH OH Dl HER.TYPE Clh FORfJlATIOM 

HTennsytyania; 

^rpUCWn'iVtlUSiHEtVS(MM£M{T^FEAR5 ON iME FORMAl lOMOOCUUnriTS' 
R e n i i Na l iDna l 'Gamlny . ' J i 

TJATE OF, PORMATIOM 

12-16^2, 

Ll.SVALl'STATrKlNWHICH.mEAPPLttyiitiriSCURRP.NTLYR I HORlZEDTt) IJO BUSINHSS; 

Pennsytyania.';MissJ5Vp[ii;'t^^ ' " * " '̂  ";' | ' 
-CQy^ETE SCHEDULE 1 CO^jC'ERI•^l^^G^'^UCAHr^;I^JCQRP0flArQRS/l-0UHUHRS~ " i 

ISAPPlKiw^/REGiSTEREpOT^ ^ . t i O . 

'^..^.Z..^i.- ' - • " . " „ J _ " "APRLICANtjS^lbENTIPiCATidH'.NUMBERS' 
'FEDERAL-E\tPLOYtH"l0ENTiFir.ATio»i Nuwa t f i / i lN . 
REDACTED 

Tl^CTITKuPi nviiiTMTfJOMpiTNSATlONACnOUVrriNUIWJtR" 
•REDAGTED 

• PAUEPANTt^NTOKREVEHUe CORPORATE BOX NUHnEM 
REDACTED ' •—^'•'-r'-' -

hp^WORKtRS'COMPtMSATION POtfCYlNUMUEW" 

REDACTED 

P A uquOR't^oNTUQt BOARD U C E N S E NUMBER 

'PAphHAflfMENTOt^SfATE-ENnTY/NUPiHltK* 

724866' .1, 
T^OESThRAt-r'UCAfn-KAVHANYtmiSTANOllJGlAXLIABIimtrfOEmirilTHECOMAKJrMEALTKtJFnENNSYI.VAHlAORAfff^ 

i;OTHERSlATE;LOCAUTY.bRV't':FFpEivV:Gl»^ R E D A C T E D 

.tFVO(j"ANSWERYES;pflbW!5E(iti|AlLs'c6^^ I 

Joiiri 

jApPCiCANtiSlBiUlirNQ'GOHTACTilNF.bRMATIONi 

Accounts payatil e 

LASTNAMr 

bietricli> 
TSUFFIX I JR.-; SR-r Err..) 

'I'JNDIVmUALtlAMi; ADDRESS- ' 

KEDACTED; "• 

B25>iirkshina Blvd Suita 200 

WyoiTTlssiho, 
"PiHOKE NUMSKJ' ( T 
6i(P37Ul8222'" 

•^STAT£/KROVIH«" 
PA 

"FAX WUMBER (*. - f 

POStALCODE 
19610"."" ^ 

" JjTYPMbR^iCEN^^ RliCAN^ , - i J - , ^ ^ ^_ 

13 'CbNbhlONAt.CATEu6RY-:1' 

D CATEGORYI 

D CONDITIONAL GATEGpRYfLAPFrUATE 

!5l CATEGOHY'I-AFPILIATE I 

n CATECOHY2 Q XATEG0RY;2AF>'IUATE 

• GATEGpRY;3 

D MANAGEMENriCpMPANY' t i l l ' . 'MyyfeEiî E^^•.COMPANY AFTFIlJAfE 

.liJ- '"CAfEiibRY'S'AFBLtAiE 

'iCRIMINAL^HIStoS^ 

DEFINITIONS FOR 

A. ' 

PURPOSEs'OF'.THrs'SEcfioivi: 

B.-

"CRIME bR.OFFMNS^^^^ 
ASSyMJ.W^. OFF^^ BEPOHe A LAW 
Rr̂ FORciMjN^^ AGENCY.'.STATE'^'I^^ GRANU JURY,"^ JUSTIci CpURT, 
MUNlciPAL̂ t̂HJR̂ ^̂ ^̂  
JyyRNiLE.CpURfi ttsicLypF.ALCDQi OFFENSES.- ' 

.̂  "ARREST'iNCLUDES, ANY-TIME "IIIAT YOU WERE STbpPED;0Y A POLICE OFFICER 
_. bR'OlIli-R.|>w'iEi>]FbRCEMENT-QFRK:ERAND.'AlAnSEP'̂  YOU WEREVU'NDER 

.pC:XU:CA\09l2 rt Inilials M 



INSTRUCTIONS 

C. 

1. 

2. 

ARRESt/pElAlNED. HELD FPH OUESTIpNINCf, KEQUE^^ 
I'IAW^ENFORCEMENV OFFICER T() -COME TO A^P6UCE.;SXAVL™^^^ ANSWER 
QUESTiiWS.-TAKEN- trilO CUsfonY HY ANY pp6c:E''br;F;iCERv-b^^ 
ENFORCEMENT 6n^tCER;,^FlNGERi?R^rrei3, JIELO IN JAlL/^lOR .^STRUClE^^ JO 
APPEARINpOUHl^OR^SUB^^^ 
AS HA^ BEENbEFtNED IN PARAGPŷ PH "A." '\ 

"CHARGE" INCLUDES'ANY INDIGTMENT. COMPLAINT, INFORMATION, SUMMONS, 
CtTATIpi^ OR/mjlER N O T I ^ I IS'Ai.LEGEnlitJpMMiS^^^ (IFFENSE • 

As1ilEl:l i?roiNPARA0H'^li 'A!"' ^ • I" " ' 

ANSWER-YES-: ANDPROVIDE ALL INFORMATION TOTHE BEST OF.YOUR 
ABIUTY EVEN IF:: ' ' • ^ • • - i 

A. 

B. 

C; 

E: 

You piLTNOT COMWITr'lTIE OFFENSE HHARGED; 

T H E "ARRESI ;pR>>CHARGES',WEREv piSMlSsib ;pR> 
SUBSEQUENTLY Of JVWGRADED TO A LESSER CHAHtSE; 

You PLEADED NOTGU'lLIYpRKOLpCpNTENDBIE; 

THE ^CHARGES WERE-

_ • - ^ . . . - t i . . 
yOUiiCpMPLEIEO^AN ACCEl^EHATED;;REHWl!LltATiyE blSP/WlUgNJ^TARn'}";!^!}^; 
ECluWAllNTiblVERSlONARYPROGi^^^ 

THEL-ft^GES^^^ 
XpUl^VEy^rpUNGEMl?^^ "" " ' " • • " " ' • " - ' ] • • 

F. YOUWCilEi^OtCOfJViCTED'bRWPlK^ 
- - - • - «-•• •'•'"." - f • •••• •• - 1 

G;' Y.pUOlpNpTiSERyEANYf^ I, 

H. T H E / ^ R E s g / f c i U R G E S bR''pp^^ Lot;ib.TiME A G O ; 

L ' -YbyWERE^ARRpL^PR'CHA 
.PENNSYLyWmjf / " ' "^'" ' '^ 1 

J^ -YOU.VVEREWiyeRPHYSICAI.LY-TAKEN INTO t:VSTOi>'̂  
A P O U C E S T A T I O N O R J A I L . , 1 

ANSWER*"NO" IF: j • 

A;,, iVouilAVE NEVER REENARREsflbpR^^^ 
.- * • . > - -V .. .J-.- .-L 

B. YpUR'ARRfetjtAPP^^ 
rCOURTApiiEARANĈ ^̂  ' ' " T " " " " ' 

FAlCURETO FUliLY,ANSWERTHISQUESTION MAY RESULTjINTME DENlAb- • 
OF .YOUR •APPLICATION:" '- " - " ' ' • ' " N 

i ; • H/^.W^PUCANTpR ANY, p|..lfSfraNCIPALS^^ EV^R^B^ENilNDICTED,. 
CHAHGBD,WfTH^̂  
AN^lJN[NDICTEq'C0.<pNS^^^ 
ANY.bTTSEH JURISDICTiON?' " ^ "••••^ -..v. - j . .. ^ - | 

.(DYES d-NO 

H/A. HAS^HPlJCAl^OR;iWY^^ 
OPAFtiLOfiY? ' " " • " ' • • ' • ' " " . • • ' - • - ' • I- I 

DYES S NO 

Y--B;. H / ^ > P P L I C A N T P R ; M Y OF ITS PRINCIPALS OR KE^̂  
OFAti i !SDEM[^ORpR;G^^ j 

IF YOUrANSWERYES'lO^ANY'OF THtiSE QUESTIONS. YOU MUST CtlMPLETE-SCHEDULE 23 
GONCERNiNc? CRIMINAL HisiORY: i 

.E]YES B N O 

TESTJMOHyjI.JNVEaTIGATION^ 

2..HAS APPLICANI OR-ANY OF HS.PRINCIPAlS'tJH ia?r'EMPLpYkES.E\'ERiBEF:N;CAaEDTO 
I ... REDACTED 

;rG(:H-CAT0912^ ,lfiill;ils 



•a . 'w-^... - - • i ^ ' ^ . i 

TEHllFY.OEEpRE.BEEN,THt='SUBJECT; OF AN II^ESt IGATION^ 
Tp TAKE'A TOLYGRAiPII EXAM UY WIY^GOyERNMENTAL A^ COMMiTTEE, PRAND' 
JURY; OR INVESJIGATbRy, BODY (MUNICtPW.. STATE.*'^OUNTY; PROVINCiAL-, FEDERAL,; 
NAi lONAb, ETC'.) OTHERTHANYN RESPONSE Tp MWOR TRAFFIC RELATED OFFENSES? . 

I F > a u ANSWER YES. '.YOU; MUST COMF'LETE SCHEDULE 24 CONCERNING TESiiMpNYi 

iNN^STTCAllONSORPoLYGRAPilS; ' 

REDACTED 

. , , - i . "^£^' .y. . . r ; i.-_j»,-'>-^-. ^ve i . t =i?Ii?.^ iliiATn AHT|TRUSTffnAbE.REGUl;^6N:y 

3... H A S APPUCW^. QR'ANY.OP ITS AFnilAlES; INTERMEDIARIES,'SUBSIplARiES OR'HbTuING 
COMPANfES EVER I W l A .JUDGMENI,, ORDERVCONSENT, UECREEy 9Rp.ER 
'pERTAINlî ^G•J6 AiVjOLATiON OR^AU^ilED VlbUTItJN.bF THi=.Fia)nRAL ANflTRU^. [RADE 
*REGui>\TI0NO'R SECUHmK^ 
ENTERED At iAiNsirr?: " • ' . . . - , , 

'4; IN; THF. -PAST TFN ( l 6 ) , TEARS,. >WS APRUCWfl. Q R V A N Y ^ O F ' ITS ^AFnUATES".' 
INTEHMtiiARIES," SUBSiniARICS^OR I lOLDlNG-fCOMPANfES' ^iAp^A^JyljGMEMT.• ORpERi 
C0NSENr'DECREE-ORcbNSENr,0RbER'PE^^^^ 
î EGULATlON OR CODE TilAT'RESULTED IN A FINE OR PENALTY'OF* $50,000^ 
ENTEHEDAGAINsilf?. . j 

JF-sYOU ANSWER YES TO EiT>g£HQUESTO COMPLETE SCHEDULE 26- , . . ,; 
CpNCERNINCVANTtrRysr. T S ^ E REGULATIoi^ &'SECURnVjUpGM^^ 
•Rt£GULAtbRV-ViblATioNS'. ^ ' " " - ' ' | 

Q YES' @ Npj 

ffl YES; 0.NO 

• B ANKRITPT^Y; OR: I NSOLV%CY PRpC^^ m^ , 

.5. HASAJ^PLICA^^^^ 
COMPANIES HAO';/&JY pETifiONpNDEfi ANY PRpVlsipN OFTIH&FEiJJERfli^ 
OR UJJDER^ANY^STATE INSpLVE^ 
PERIOD?" • - • ' - • - . - - ^. . 

'6/HAS'APPU9\NT.-OR'ANY-OFTTS AFFILIATES, INTEHt/EbiARIES.iSijbstp^^ 
COMPANIES-^lUGHf HEUEF^UNli^ • Ah^^ 
OR UNDER'ANY STATE INSOLVENCY LAW INTHE LAST .TEN (10) YEAf^ pEHJOp? ! 

7, HAS AlCtJURT'ATPOlNTEO ANY RECEIWR; >TSCAl,*a^^NT-l.^^ 
TRUSTEK; OR^sfMILAJ "̂ OFFICEH FOR A^^ 
si/0SI^DIARiESbRHOI,OlNGCbf)PANtESINT^^^^ ' ' 

IF YpU•ANSWER^YES t p ANY '̂OF THESE QUESTipNSi..Ybu;MlJS^ CQMPLETEfScHEPULE 27 
cofeRN!^lG•BANK^iiJrrTCY"oRiNsbllvENCY^^^^^ " " ' • 

IARPLICANT.'SLICENSES-AND^RERMITS 
. ' - t r t - j i - n . - ^ • _. - • — . -

DYES SNO 

13YES HNO 

DYES -HNO 

8; HASArPLtCAi^T;OR"ANYjbriTs'AF^^^^ 
CO>tf'ANlES;'Ai'PXiEp^FOR.ANY, UCEt4SE"-pH.PERMrî .W;A*:̂ ^^^^^ 
(^LliCTlpNOFi^S/d^S Aijro^^ 
.i^OVlDij^GYoVERNIGHT LODciriG SERVICES OR;ANY 0THEH:ACTIVlTY-;i<E0UlRim4.A UCENSE 
ORfPEHMlT?^ A^-tiOyERNMENT AGENCY^J^S'.USEp-.IERE INCLUDESjANY^SUBpRpiNATC 
( ^ E A T U R E J Q F F E D F I ^ ^ ^ NATT^.AMeRrCAN:pHlbCAL'CnvE'R.N^ 
'pAKRY pUT:'^GqyErtNMFN?^ TO IMPLEMENT A'STAUfTE OR STATUIE'S; ' 

iF-YOb.ANSVWJi YES, Y()U. MUST COMPLETE SCHEDULE 2B CONCERNING NONTGAMING 
JLICENSE.S AND PERMIIS. 

S.YESJ n NO: 

Please;see, 
attach ed 
ScHecluie'28! 
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. . . . . . . . . , , . . . L 
9. HAS APPUCANT. OR ANY O F n S AFFILIATES. INTERKEDIARIEJS.^SUBSIDIARIES OR HOipiNG 

COMPANIES APPl.IEU FOR.ANY LICENSE OR PERMIT BY A cksVERHMeNT AGENCY CHARtSED 
Will) REGULATING GAMES ÎOF citANCE. INCLUDim^ BliT; NOnUMITED lo'',kot-MACHINES." 

• " ' " ' ' ' " ' " ^ ' • ' " - ' • ' " - • " AGO^/EHI^ 'MENT 
OR LOCAL 

tJ0VERN»-1ENT CREATED T O . C A R R Y P L I I A GOVERNMENTAL Ĵ UNCTION OR TO IMPLEMENI'A 
STAIUTTJOFl.SIAtutES;' , 

IF YfWANSV^fEH. YESi Ypy MUST COMRLETF. SCHEDULE 29 CONflERNINGGAMING LlCl^tiSES 
AND^PERMUS. 

VIDEO LOTTERY TERMiNAL*9;TABi;E,GA(JlEs'; H^^^ ETC:? AGO^J 
AGENCY-ASi^iisHnAIEnE INCLUDES " A N Y ' ^ F E H E ^ ^ NATIVU AMERICAN 1 

HYES DNO 
Please see, 
attached . 
Schedule 29 

APPLICANTJs'.CONTRIBUTibNS'AND.DlSBURSEMENTS^ 

' l b . D U R I N G THE. I A S T T E N ' ( 1 P ) . Y E A R PERIOD; HAS'APPI.tCANTi:rTS pARENf;cbMPAi^Y;'OR 

,ANY.bp'lTS;AF'riUAtf:S- l^fTER%plARJES,"SUBSIDIAHiES,^HOlblNG 
1 B^HoYiZES'^OH'; ANY' TH^^ 
BRIBEsf UR'iqCKRACKS OH '(MDE :ATfiT' F'AYMENTS; AlJ HGEO fp!;;iiAyE-"BEHr4jb1|B^^^^ 
klCKQACKS I p ANY EMPLOYEE,' PERSON; COMPAT^̂  OR pRGANlii^flpN-'l'O 
TREArwi^MT? • ...̂  > . .r , . V 

REDACTED 

11. DURING THE LASTTEN (10) YEAR'pERj.bpi',Hy^7''^ 
A^^('v6KMS•AF^LIA•|ES.^lI^RMEbIAm^^ 
EMPLOYEES ORIW^Y.THIRP PARSES AC^^^^^ 
BRIBES .OR- KICKQACKS^OR'^(ADE ANY^PAYMENTs' TO HAVE .BEEN BHiBESiOR 
WCKeA(:KS>TO ANYGpyERNME^^ 
TI^EATMEm'? - . -^ '^ . / - ' . - • r-- j 

REDACTED 

r 
12.. J3URING_THE i;'A3tTEN (10) YEARVEmpO,'hi^SAPPLtt:ANT, fTSIfARENTiCOMP/y^Y'pH 
ANY'OF ' ITS^AFHlUAtES. ^^^^y^'MEt3t^I'ES,';SUBSlDIW^IES. HOLplNGlc6Mi^ANi'ESi:PRiNCJPi4s? 
•e. iROYEispRVwV THJRD i 'ARtlEsfpOR'pRft^N'Ba^ 'APPLKfANTrLOJVJEb 
THE PURPOSE;r6F OPPOSING OR SIJPPORTINOANY^GC)VERN^^^^^ PoilnTCAL PAf^lY;' 
CANUIDATCl)R"COMMltTtE;EITHEH:0OMESTlC"6RFdREIGN^^^ - p -

REDACTED 

'13.., DURING.THE_LAST,TEN!( 10) YEAR PERIOD. HAS AIJ^PUCANT\.ITS P>̂ ^̂ ^ OR 
ANY dFTfs'AFRUATES..INTERME^^ 
EMPLOYEES ()R'w/YTHtHb'p^ 
Lb/yNEu'PROPERlY 6R.W^-"6THE^^ 'iTjINGp^^ SfJDNSpREp OR 
i'ARTlCipA'l EDJN FUNDRAISINti ACftyn.ltS^ 
ANY-GOVERNMENT, POlllTlCAL fJARTY, i^ANplDATE .'PR-Cpfc^^^^ OR 
POREKiN?' .-- . - , r , . . 

REDACTED 

14A.-_ DURING THEUST yEN'(ip)"YEAR^PEF^^^^ IfS.PARENTCOMPANY.-OR: 
ANY OPlfS ^T^UAIt^.'.INTPHhj^^^^ OR i'tolpiNtVcOMPif^lES W ^ ^ A I ^ 
i.OWgS, ppNATIpNS.ORtO^^^ 
PARTIHS^'VoRi THE Plji^POSE OF llEiMBUHSINP "sucri lNDIviL>ij}iS HOR POLlr ic^ ' 
cbNTRIByilONSaTk^RFOREiGNpl^DO^^^ '• ' 

14B:; plJRINO TlJE LAST lENl(1.b) YEAR PERIOD, H^'APPUCANT; IT f PARIiNT C6MPANY>;0R' 
ANY OF ITS AfFILWT ES.MNTERMEDIARIES. SUMIDIARlCSpR Vû ^ FORMEU^bR' 
,'CAUSEp^Tp BE î ORMEb; A TOI.IIICAL'ACTlb^^^ 
ELECiION LAWS? • ^ . P- - . 

14C. As AHESULT^OK n iE CJll i lEN's'UN|lEby;^EC pEClSipN, ITAS APPUCANT. ITS PARENT 
COMPANY", O K ' ^ A N Y pV\ITS;AFHrUAtES,' lhrreRMELiiAR|ES'," SUt^lplAHIES/'OR- ilpLDING 
(X)MPA(il.ES MADE "INDEPENDEN^^ 1621(E)J0F-THE, 
PENNmVANlA,;'El.EcyTbN ^ FOK""THE PURPOSE OP' INFLUENCING AN'ELECfttlN 
C O V E H I £ D 6 Y T I ^ P C N N S Y L V W ^ I A ELECTION CODE?- ' " j 

REDACTED 

REDACTED 

REDACTED 

PGCDCA-(J912: tnillids -
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15: pURlNGJTHE L/^T-TtN (10) Yfc'ARVERlbO.'H/^AppUCANr. ITS PARENT COMl̂ ANY,'OH 
A^IY/pE^SA>mllAlESfINTHRMEdlARiES;;S^ 
ANY-OANi;-ACCOUNT, IX3MEST1C OR FOREIGN. NOT Re^LECTEDONTHE^A^ 
OR RECORDS? 

i,6. buRING.TT^5•LACT,TEN (IP)'YEM.PERIOD. liAS AHFilCANTi ITS.PARENT-COMPANY.JoR 
ANY OF. I i s AFFIIMVES.'II^EHMEDIAHIES^'^^^ COMF'ANiES MAINTAINEn 
AlJY. NU MBEHED ACCOU NT OR i?^^ 

IF ypU ANSWER; YES'TO AN^̂  THESE QUESTIONS. YOU MUSIiCOMPl EfESCMEDULE^ 
CONCEhNINGldbl̂ RmiTfiONS AND DISBURVEMENIS. ' 

REDACTED 

REDACTED . 

APPLICATION C H E C K U S T 

H. 

pLACf̂  A.CHECKMARK;rN'7HE'_B0X;NE^ 
blSCLOSURE* INFORMATIO^NHORM. • <- ., . .. ^ 

EACH rrEM M.'Wi<Eb, AS, MANDATORY"MIJST BeCOMPLETPDjANp•.SUBMITTED AS PART; t3^ THIS. ApPLICATipN; 
• [•ORf;(; .Ji-'.-:ANY. IIEM^i&^Mi%lNG,^THE•Apputy^fioN,,^ NOT.BE 
PROCESSEp. IF,A uucsTigK-.scfen^ ApbcNpuM:DpEs^WciT.'APpi'.Y TO TI^=APPUCANV,-ybuiMust 

• WRVI E'pOES. NOT/^PPj^^^ 

/ 

/ 

/ 

/ 

/ 

1/ 
/ 

/ 

/ 

/ 

/ 

/ 

/ 

SCHEDULE 1: j INCPRPOBATORS/FOUNDERS J 

• - . . • ' 1 
• SCHEOULE 2::0incR NAMES USED BY.APPUCANT I 

SCHEI3ULE 3:.AiJDRESSESCur^ USED BY APPUCANT 

.SCHEpULE A: Aliî FtESSES; USED BY Ap'pUCANT i 

•SCHEDULE 5: •.CuHRENjOFKicERs; DIRECTORŜ  | 

•ScHEpyLE*& F()HMER (NO LONGER ACTIVE) OFFICERS. Diî ECTbRS/PARiNERs AND 
-THUSTEES '"' ' " "• • 1 ^ -

1 - -

(Scifcb'uLE -7:̂  EMpi.bYCEs: EARNING OVGR' S256'.i300:tNi.ANNUAL CpMPENSATibN 
FROM APF^UCANI; 

'SCHEbULE 48:; BpNus; PROFIT SHARING; -RENsibN ReriREfyiENTv'DEFERHEp 
:COMPBJtV^tlbN,&S!MI0\RPu^^ i - . • 

I'SCHEDULt' 9: S1OCK; DEKCRIPTION (FOn-:C'-cbRPaKATlONs;, S-CORPORATlbNS. 
LLGS) " - . - - - . - , . . 

•;ScHEDUL£ 10: .VOTINGiSHAREH6lbEf^s(F6i^'C CPRPORATiofis/-S-CPRPORA 1 IONS. 
LLCs)." • "• ' r " ' 
" I * * • • - ' . . - J 

' - . . • , . . . . - . i 
SCHEDULE'10A:!MTI-HEST OF CURRENI PARTNI-IRS (FOR PARTNERSHIPS. LLPs, 
UMrrED "PARTNF.RSHIPS; LLCs) 

SCHEDtlLE-lOB^jkrERESi; OF FORMER PARTNERS (FOR PAHTNERSUtPS, LLPS. 
LIMrTED PAHTNERSHIpS. LLCs) ^ ' '" ' | 

• 1 - . . . 

Sl̂ llEDULE 1 1 ^ NON-VOTlN(vSll/a^HpLbERS(FbR C t:pRPORATl()NS, S-
CORPORATIONS. LLCs). 

MANDATORY 

MANDATORY 

MANDATORY 

MANDATORY 

.MANDATORY 

^MANDATORY 

MANDATORY. 

MANDATORY 

MANDATORY' 

MANDATORY. 

MANDATORY 

MANDATORY 

MANDATORY 

PGCB-CA0912^ 10 liiHiala 
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- • 
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'SCHEDUl E 12;; LONOTEf̂ M DEBT 
- " " j - - ' . . . 

!SCHEpUt.El'3:-rHOLDERSbFrL6N(iTERM;DEBT - j 

SCHEpUl£!i4:-; OTHER INDEBTEDNESS AND'SECURITY DEViCES 

;SCHEPULEl5:-HbLnEROF'6TOEHtNDEBfl^i]iJeSS! i 
. ' • ' • { ' • ' - . - ^ ^ • -. 

•SCHEDULE'16:;-^,t:URlfiES0piIpNSV . 

•SCHEpULE;17: BENEFlciALOW^ER b̂F̂ OPTiONS^̂  [ 

ScHEnuLE-18':' OTHER PmNc'iPALSi' 

• SCHEDULE 19:' FiNAt̂ iciALMNSTiiufiONS 

•SCHEDULE20: CONTRACTS: I 

ScHEi3ULE 21: STOCK HELnBY.'APPLicANj 

SCHEDULE 22: lNSiuST(0yTao;GTT6N.s 

, SCHEDULE 23; "eRiMiiJA'uHisf?)RY - ; 

.SCHEDULE 24:-TESI iMoisiY.̂ fsp/ESTiGAfioNS OR RoLYpHAgi-is 

SCHEDULE 25: Exis iit^G LftiKATiON . 1 

SCHEDULE 26;. ANIITRUST.TRAUE^REG^^ \ 
STATUTORY At^Df^GULMpRY-VfoM ' ' - — ' - " - - ^ 

" - • " ' . . - • - - ^ v j . ; . j L . i " . * . - : . , • . - . . - , . _ : . T - . ^ . . - _ . , . , . . . . . . . . j 

SCHEDULE 27: :B.AHKRUî .rcY;OR INSOLVENCY PRPCEEDIN^^^ j 

SCHEDULE 28; NONTGAMWG LICENSES At^PERMI 13 ) 
1. • " ;. 

•SCIIEDULE-29:rGAMi"NGLlc'ENSEs"ANpP^^ ' 

'sVj IEDULE 36:/AppLrcANT:s.'Cb"inRTRU,TO 

SCHEDUL£-3i ;• APPUCA l̂'l BACKGfiW^^ 

iS(iHEDULE 32: APPLICANT BAckGiibuNupART"2V 

APPLICATION FtJkpEfeYi.vAJ^TAx'CiiE}^ 

,'Af̂ FIDAVIT 

RELEASE AUTI ioraZAf ION 

'WAIVER OF LIABIUTV I 

JDlVERSlTY'Pi AN^STATEMENT , 

iGONDI HbN/̂ LybVIHtk^RY;1 APPUlpANf S AE;F^ 

.,MANDATpRY 

MANDATORY 

.MANDATORY 

MANDATORY' 

MANpAtpRY 

MANDATORY 

MANpAT.OJ^Y-

MANpAtpRY-

MANDATORY-

^MANpATGRY'-

MANDATORY 

MANDATORY' 

MANDATORY. 

^M>ê NDAlf'0RY. 

MANpATpRY 

/MANDATORY 

.rMJNbATORY 

MANDATORY 

ri^NDATORY 

:;MANDAf6Ry 

MANDATdRY.' 

•MANpAfoRY"' 

rMNpATORY.' 

MANDATORS 

MANDATORY 

(yi^NpATORY-

CATEGORY 1 

APPLICANT 
ONLY 

.iPt;t:tj:cA^09i2 ll! iiiiiiHis 
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^'ADDENDUM 1 - REQUESTFpH.UsE OF ALTERNAI IVE CATEGORY 1 'Si.o r MACHINE 

-(jcEt^siNG.SrAi'ipAk^ ' 1 

1 

i'ALTCRt^AWE LlCENSING'Ai^FlpAVIT . 

.-. _ 1 ' 

^LlCENSEp,ENtlTY^RGPRESE^^'ATlVE•REGisTRA^ 

•^ANNyAL'CEFlTlttlCATpN-TbPREVENi^V^ 1 

1 - . - - - . . : : . . . t 
-PENNSYLVANIA PouTicAi. CONTRIBUTIONS F(JRM ' 

'1 FlNANC I A L S T A T E M E N ^ 

MuLTi-JuRispiciipNAL PERSONAI. H I ^ O R V ; DISCLP^^ FORIE / ^H 
, MATLJRALfe^SON"^^ 

[pRlN^JPAyKEY^EAWLp^^ 
.JUHlSDlCpol^ArPER^^^ Efft̂ THrNATUaW,. 

PERSpNWHp^S 

PraNCJP^'ENtllY F0Ri'/i;(pNE FOR EACH ENTllY,.fiHAtjS A PRiNGIPAL)' j 

'CATEtipRY 1 
;AF;PLICANI 
ypNLY 

'OPTIONAL 
.GAfEGbRYl 
App't.icjWT • 

^'pNLY 

MANDATORY 

MANDATORY^ 

MANDATORY 

- 1 — 

MANDATpRY-, 

MANDATORY 

t^.lANDATORY 

MANDATORY 

f.pGCB-CA-ogtai 12 I(ililal3 _:[Q 
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"APPENDICES 

. . . . " " . .- - • ^ - . ^ - r. .,.,. . . , . L , . -

APPENOICES:;TH£/y>pENplCGS^ARE DOCUMENi;̂ ^̂ ^̂  
ARENbTREPR^'SEHTEOINTHEA^^^ EACH APptEJJOix 
S'HWLL'BE PRESENTEO iN'AT^^ 
BEC0W;%'Ali APPENDIX Dt)"ES ApRV TO AN;APî UCAN^̂ ^̂ ^ NOT APPLY'' ON THE APPENDIX 
PAGEJ-f '" ' ' .. • - . . - . . ' • < : . 

if' 

if 

/ 

7 

'7:' 

i f 

¥ 

.7 
/ 

- 1 ' . . - . . ' J. . , ' ' ' 

'APP,ENplX^1.v;^PEsbRlp^pN.0E;i.|•|^ PFRraRMED;ANp;THE 
^ BUS^ESS'; iffmNpED, TO '"BE^ pER|b1^MEp| iFf̂ 'TlHa ' GOMMONWD L̂THy tljIS: 
;TNFpRMAtlpNi M̂ ^ DE •SPEURĈ ÂND̂ ^ pkG2j:J!ZEp-lfSpUNb THE TOP'.̂ S'; 
•SI-ibwNTt '̂SCHEDtjlLES'3iAND'3^^ 
l^i^E^TTpNSHIP-.B^^ 
BUSINESSiN^ 

f AJ'j'mGANIZATTOî 'CH.AftT Wit 

^APPENbix--2^ PESCRlp,TlpM,(>P:cANY- FORMER>BUSINESS,BKiAGED TN DURING; T I^ . 
;LAHr-TiEi-7(ld)YEARSAND"^ i 

,ApgE>ipix 3:1 DESCRIPTION OP :ALL:,Bt>NLS,_ pRpgrf; sHARif;[G,-;.pENS]pN, 
i^OT'^/off,~iiEFERr<Ep''^ 'fnisTNFOR'̂ Nwcnpî ^̂ ^ 
MUST"Rt£ PR0Vibsmt̂ ''ADDITK)N;T6 THE INFoî rMTtON P^ JN S'cHEDUilE 8.' "^ 

AppENnix-4: 'bESCHip;not^;.{)F\Loi^;T|KM^ iSii^-l^^'S^^^^TiyWiWpsf-f^ 
F'ROVlDEnIN ADDITIONTOTHE IJ '̂i-'ORKlON PROVIDEb'liJ'SCHEOULESiiZVND'iS. 

Ap̂ p_ENpix 5::-! DESCR|pfipNip'|-^9njERiim sECjiwtYv.irEyicES^^ 
THISTî 'PORiMTipNJf̂ UST BE PR 
rN~SCHEDULES.1'fAND'.15;v '."''*' "'""' • • ^ • - ^ j - ' 

APPENDjX 6; .DnscRiprt^^^ 
PHbvlbEblN'ADaffibNTb'TTTEINFS 

'APpHNDlxl7:;tDeSCRJpTioN!6F,;Dt̂ rsN'iN^̂ ^ Tl-ilS(lNrORMATION;MUSrGE. 
PROVIDED IN ADDH ION TO.THE INFORMAHON PROVIDED IN SCHEDULE-25.-. I 

•APPENiiix'SirAtjra 
JAPPU<:"/W'\D'OES NpTv;5o|^iAu!Y"m 
ATTAciXu.^S>upi'EpjTiN^^^ • " " "• ' -'' ' 1 

;;Ar'pfeNbixj9j;AugTEa^^^ Ir^ 
'!•'l'(rp^^pi5l JCAtTT^TOESl N̂ ^̂  
ATrAcii/yNffi "" • •. 1 

»APpEî btXyi0:;'Aî NUAIlHEPORTS>:OR:TT^Ei:ASTFIVE(5)YiA^ . 

; A H R E N p1lX;;.1 ?1 A i , A N î  U-VL _ REP 0 R t ^ 

• nvEfsyYEARS".. " " " ' ' ' ' - - • ' • ' - • - > - - . . , . . ^. . 

•:^ppENubc'i1,1B:,GpPiEs:pFANNU/y:;pR,QUARTC^^ 

•Y&fl^s)rRFAiu^&ttit'JUE b i ; AfREGUl.<^;f6RY:Ai;r^NCY^''9^^ At-IOTHER; 
CpijNTRYV''^ " " ' ' • " '"" ] ' ' " 

.APP^X9'>^>'1.2^ACOPYOFTn'ELAST•QUARfERI.^^^^^ 

APFKNDIXilS:. ACOPYOR.cbpllsOK'AhJYINTFHtM REPbRis: [ 

- MANDATORY; 

MANDATORY^ 

.MANpAjORY 

.MANDATpRY 

.NVjj.DATORY 

MANDAfORY' ' 

/MANDATORY 

• IV lANDATpRr 

MANpATORY^ 

M A N D J ^ T O R Y -

fylANpATORY 

MANDATORY 

.MANDATORY, 

• PGCB-C A:091Z'V i:^ Iniliate -
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13 

m 

A P P E N D S - l . ^ : ; A COPY, P F - ^ . T H E L A S T OEFVNiriVErPROXY 'OR iMFoiyAATipN 

STATHMEm^-tsEC^ " " i 

'APPEt^plX.15; A C O P Y OP ALL'REGISTFV^TlpN.sfATEME^^ 
.LYE/^sVii!EbVN ACCORDANCE wmimHSECURr T 

TTJI^PPENDK'16::. C O P I E S OF ALL OTHER-REF^pRfs PKE^ARED'̂ ^^^^^^^ 

"̂ YEARS RV INbEpteE'NT.'AUDlT{}HS OF-THE APPLICANT]-

:APPENDD('17: GERTTFIEU Cpi^ESpFTHE^RTiex^^^ 
- B Y I J \ W S ; PARTNERSHIP! A G R E E M ^ / 
;AMii^bMEN^s>WDP^^bp^i^EIyAME^lpM^^^ - v ... , . . . , 

ALL 
I 

APPENDIXvl8:'^^GUK'RENf/(JWi^ERSHipTASLEb^ 

ANNUAIiCOMPENSATlDN-

ApPENniX-"20^CbPIES'bP'F'En^AL ENTITY T /^ INCLUDING HORMS".il26, 

1120rS;Hll207F;-1pS5.>94l;;Ar^^ 
VVi™;UiE"iRS;?N_THEL^^ ^'"^ '"' * I 

APPENDIX 21 ̂ Cp̂ ^̂ ^̂ ^ 
YeARS. , . - . - • - . . . . . j 

'AF-PENbix 22:-DESCRIRE .ci^iMiNAL HISTORY OF,'APPUCANT; Tn'is INFORMATTON 
MANDATORY 

îPURCHAScS A CONTKOLLlNd INTEREST tN'A-UCENSED,GAI<llNe;ENTirYJN,VlpLATlON' 
i O F § i 3 2 3 r • " " ^ • - - - • .^-A. .-,..-. 

ELIGjBIUTY REqiSRBylFJJTS?^ IPNbT.^PRpyipETJJ-EXRUWATl^^^^^ ,lE ITDOF.SINQT 
APPI^;.WRiTT- Do'Ss'Nof APP^̂ ^̂  fllSApPENOiX: 

APPENDIX .24 : . F J U R S O ^ Tp^§^1330_^bF^'fH^^ 

"̂ AFFI I.IAJE, -JNVEFyiSEn^ 
.tilivî iERSHit^^pRTTNAN^^^ 

'OR HplblNGiCOMPANY?. PROVIUE'AN EXPLANA'I ION pR,WRiTH>'DOES NOTAPPLY,-. 

!AFf'ENbix;25^^^ THI^ G/y^WGfACT 
!'STA7T:'FMPmYPt;^PliHI lh OFRC'JAP'PAWW^ 

NO: EXECUTiVH.-LEVEL 

•INpiRECTLYLHY.ANY^l-lCENSEp RAC|NG:ENT1IY PR^ GAMING ENTIIY-, OR 
••'Al^f HOLDING;'AmillAT 
•ANY.KUCHAPi^LiCANI. ' ' ' " '"•""•;•• 

MANDATORY 

MANDATdRY 

MANDATORY 

MANDATORY-

MANDATORY 

MANDATORY 

MANDATORY 

MANDATORY 

MANDATORY 

MANDATORY 

PMNDATORY-

_J 
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1 

/ 

1 

• H A S ANY P^JBUCppFlGIAIi-pRiPTHER PHOHlBn ED PERSON PpSSESSEp A FINANCIAL 
INTEJ^ESl" INjoRiqiHEi^rEMPL^^^ 

;REUA t̂Eb EMTITY AFoill^plilCTAflNG.T^ DATE OF fiTE PA GAMJNp'Acf;?" 

•"APP£ND1X-2S; PLrRSUANT-TO,§13130F THE GMfllNG-At:f, PROVIDE'li^PORMAtibri; 
^nOCUMENTAT ION'AND-ASSURANCES DEMONS!RATING-THAT THE-APPLICANT IIAS' 
^SUFFiciENT^B^ 'EXIff:ilENCi;;faiCREATE 'AND .MAINtAlN •^• 

r"suV:cE|s'FHji,-iEFm 
plNDiviUUALK'WHp"wi MAHVJGEIW^HT^'D^ 

. igAK^'sror%«l"" 'pRbi^SED,,i^^^ niS(0lfJ.IIONy''bR'-THEiR. 
(• RESPECTIVE OR PR^^^ ' , 

APPENDIX 27:-:RURSUANfTpTi§1^^ 
SELt. PENNSYLVANIA^STATC ,'^TTlTs""pAciiJTy^ A S ^ N F A R J A S J 
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HOIEL 

AVJIM I X f e ' A T T I-'FE RESt )RT IHOTEL-AN^^^^ 
OK-THE RESORT HO lELvr 

ilENn.YOFJ^ERED 
THE FEES MEET'. 

TTHE pEi-;iNmbNC-.pr; ;N"bN:pE' MJNIMg CONSIDER AT iON;j;(ASVDEFINEp;^IN BOARD, 
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'•SsM Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Schedule 1 

The following individuals are listed on the original Articles of Incorporation; 

William Goodrick 
H. Robert Fischer 
W.M. McCune 
S.H. Nichols 
Earl O. Chaffee 

These individuals are no longer affiliated with the Applicant. 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 
t 

Schedule 4 

Provide all addresses, other than those Jisted on schedule 3,- which applicant has used or from 
which it was conducting business during the last ten (10) year period, and provide the 
approximate dates during which such addresses were used. 

Penn National Gaming, Inc: has operated out of its existing ofllce complex for over ten years. 
Affiiiatespf Penn operate casino and racing facilities all over North America. A summary bf the 
addresses; of these locations is provided on the attached. 
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Penn National Gamina. Inc. -Lawrence Downs Casino and Ratrine Resort 

Schedule 5 

Provide the following information for all officers, directors/partners, trustees, grantors or 
beneficianes ofa trust that is required to be licensed as aprincipal under this chapter. 

Please see the attached iufonuatioii for Officers aud Directors of Pemi. Î or additional pereonal 
iufoiTuafiou, please refer to each mdividual's Multi-Jiirisdictioual Personal History Disclosure 
Form filed. Please also refer to Ihe Principal/Key Employee Waiver Form filed for David 
Handler. 



Penn National Gaming, Inc. Application 
Lawrence Downs Casino and Racing Resort 

Schedules , 

Provide the following information for all officers, directors/partners, trustees, grantors or beneficiaries ofa trust that is 
required to be licensed as a principal under this chapter. \ 

Please see the attached information for Officers and Directors of Applicant. For additional personal information, please 
ireferto each individual's Multi-Jurisdictional Personal History Disclosure Form filed. Please also refer to the Principal/Key 
Employee Waiver Form ftled-for David Handler. 

Executive Officers: i 

Peter M.Carlino - Chairman of the Board and Chief Executive Officer 
REDACTED 

Dates: Fi-om 1994 To Present 

Timothy J. Wilmott - President and Chief Operating Officer 
REDACTED 

Dates: From 2008 To Present 

William J. Clifford - Sr. Vice President, Finance and Chief Financial Officer 
REDACTED ' 

Dates: From 2001 To Present 

Robert S. Ippolito - Vice President, Secretary, and Treasurer 
REDACTED 

Dates: From 2001 To Present 

Jordan B. Savltch - Sr. Vice President and General Counsel 
REDACTED 

Dates: From 2002 To Present 

Confidential 



Penn National Gaming, Inc. Application 
Lawrence Downs (^sino and Racing Resort 

Directors: 

Peter M. Carlino 
(information listed above) 

Harold Cramer 
REDACTED 

Dates: From 

VJesley R. Edens 
REDACTED 

Dates: From 

1994 

2008 

David A. Handler 
REDACTED 

Dates: From 1994 

John M. Jacquemin 
REDACTED 

Dates: From 1995 

Robert P. Levy 
REDACTED 

Dates: From 1995 

Barbara Z. Shattuck 
REDACTED 

Dates: From 2004 

Saul Reibstein 
REDACTED 

To 

To 

To 

To 

To 

To 

Present 

Present 

Present 

Present 

Present 

Present 

Dates: From 2011 To Present 

Conftdential 
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Ov;nership 

Penfi National Gaming, Inc. 
Ownership and Control 

03/31/2013 

Owners and Associated Persons 
Common Stock 

Title or 

REDACTED 
Position Investment Ownership 

Carlino, Peter M. 
Jordan Savltch 
Ippolilo,.Robert S. 
Levy. Robert P 
Cramer, Harold 
Handler, David A 
JacQuemfn, John M. 
Shattuck Barbara 
Wesley Edens-
SaulRelbstelnl' 
Clifford, William 
Timothy Wilmott 
Ttiomas Burke 
John Finlmore 
Steven Snyder 
Jay.Snowden 
The^arHnoFamit^ Trijst_ 
Gary Gilbert Trust 
BAMCO, Inc 
Harris Assodates L P. 
TIAA-CREF Investment Management, LLC 

All olher shareholders of publicly_ 
traded stock, each holding less than 
5% Qvmership 

Total Common Stock (February 20, 2013 per IOK) 77,703,480 I 100.000%! 

Series 8 Redeomablo Preferred Stock 
FIF V PFD LLC {Fortress) 

REDACTED 

Centerbridge Capital Partners, L. P. 
Centerbridge Capital Partners Strategic. L. P. 
Centerbridge Capital Parlners SBSri. P. 

Total Series B Redeemable Preferred Stoc 

Page 1 
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Penn National Gaming, Inc. - Lawrence Downs Casino and Racing Resort 

Schedule 20 

Provide the following information with respect to all contracts or agreements (whether written 
or oral) that appUcant has entered into within the past six (6) months, for goods and/or sen'ices 
in excess of $100,000. Contracts and agreements disclosed elsewhere in this application need 
nol be provided on this schedule. 

REDACTED 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

SCHEDULE 21 
I 

Provide the following information with respect lo each company in which Applicant holds stock. 
REDACTED 
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Penn National Gaming, Inc. Applicalioti 
Lawrence Downs Casino and Racing Resort 

Schedule 22 

INSIDER TRANSACTIONS (CORPORATION) 

Provide the following information for each change'in tlte beneficial ownership of the equity securities of applicani on the part ofany 
person who is indirectly or directly a beneficial owner of more than ten percent (10%) ofany class of an equity security of applicant or 
who is or was within that period a director or officer of applicant that occurred within the five (5) years preceding this application. 
[include changes resulting from (a) gift, (b) purchase, (c) sale, (d) exercise of an option to purchase, (e) exercise of ari option to sell, (f) 
grant or receipt of a put or (g) grant or receipt ofa call,] ; 

Date 

5/6/13 
5/6/13 
5/1/13 
5/1/13 

4/23/13 
4/23/13 
4/23/13 
4/1B/13 
4/18/13 
4/17/13 
4/17/13 
4/17/13 
4/17/13 
4/15/13 
4/15/13 
; 4/8/13 
4/8/13 

3/31/13 
3/31/13 
3/27/13 
3/27/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/17/13 
3/13/13 
3/13/13 
3/10/13 

_ 3/10/13 
3/10/13 
3/10/13 
3/10/13 
3/10/13 
3/7/13 
3/7/13 

2/19/13 
2/19/13 
2/18/13 
2/18/13 
2/18/13 
2/18/13 
2/18/13 
2/18/13 
2/14/13 
2/14/13 

2/6/13 
2/5/13 
2/5/13 
2/5/13 

Nature of Transaction Parties to Transaction (Include Positions) 

REDACTED 

Numberof 
Securities' 
Involved 

10,000 
10,000 
40.000 
40.000 
20,000 
20,000 

' i 400 
50,000 
50.000 
22,500 
ilO.OOO 
'22,500 
i 10,000 
•35.000 
135.000 
'10.000 
110,000 
174,778 
'74,778 
; 5.222 
1 5,222 
: 30,000 
i 8,000 
114,000 
! 5,000 
1 8,000 
1 4,000 
t 8,000 
1 14,000 
1 40,000 
[ 10.000 
' 10,000 

10,000 
: 32,900 
; 10.000 
; 32.900 

30,000 
:'30.000 
i 2.100 
, 2,100 
: 1.200 
: 1.200 

624 
1 5,444 
' 4,722 

637 
j 587 
! 421 
; 37,080 

. ' 37,080 
' 1,065 

571 
1 9,634 
' 6,846 

Market Value 

.S416.200 
$587,700 

$2,336,400 
$1,014,000 
$584,400 

Si;i75,00O 
$230,002 

$1,656,000 
$2,937,000 
512,940.002 

5292,200 
N/A 

$575,000 
51,984,500 
5748,300 
5550,000 
5292,200 

$2,185,013 
$4,085,122 
5284,599 
5152.586 

SO 
SO 
$0 
$0 

so 
.so 
so 
$0 

so 
$416,200 
5535,500' 
S529.000 
$703,402 
$416,200 -

$1,732,185 
$876,600 

51,581,600 
$44,898 

$110,271 
$0 
$0 

. $31,886 
$276,509 
$241,294 
$32,550 
529,995 
$21,513 

51.905.541 
5450.522 

$0 
$0 

$496:151 

so 

Price Range 

41,62-41.62 
$58.77-558.77 
$58.41.-558.41 
525.35 - $25.35 
$29.22 ^ $29.22 
S58.75-$58.75 
$58.50 $58.51 
$33.12-$33.12 
$58,74-$58.74 
557.00 • $58.00 
529.22-$29.22 
SI 1;8S-$21.38 
$57.50 - $57.50 
$56.70 - $56.70 
$21138-$21.38 
$55.00 - $55.00 
$29-22 - 529.22 
$29.22 • $29.22 
$54.63 - $54,63 
554.50 - $54.50 
529.22 - 529.22 

7 

$41,62-$41,62 
553.55 - $53.55 
S52.90 - $52.90 
521,38-S2i;38 
$41,62-$41.63 
$52.65 - $52.65 
$29.22-$29,22 
$52.72-$52,72 
$21.38-$21,38 
$52.51 -552.51 

$51.10-$51.10 
$50.81 -$50.81 
$51.10-$51.10 
$51.10-551.10 
$51.10-$51.10 
$51:10-$51.10 
551.39-551.39 
S12.15-$12.15 

$51.50-551.50 



2/5/13 REDACTED 
2/5/13 
2/5/13 j 
2/5/13 
2/5/13 ' 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/5/13 
2/3/13 
1/2/13 
1/2/13 
1/2/13 • 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 
1/2/13 

12/23/12 
12/18/12 
12/18/12 

'12/17/12 
12/13/12 
12/11/12 i 
12/11/12 
12/11/12 
12/11/12 
12/10/12 

12/9/12 . 
12/6/12 

12/5/2012 
12/5/2012' 
12/5/2012 
12/5/2012 
12/3/2012 
12/3/2012 

11/29/2012 
11/21/2012 
11/20/2012 
11/20/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/16/2012 
11/14/2012 
11/9/2012 
11/9/2012 
11/9/2012 
11/7/2012 

10/19/2012 
10/19/2012 
10/19/2012 

2,033 
. 2.075 

2.201 
2.201 
9.634 
3,000 

14.145 
2.075 

14.145 
6.846 
2,033 

571 
1.761 
1.274 
1.274 
1.761 

706 
706 
500 

4,013 
1,642 
•4;013 
4;013 
4:013 
4:013 
4:013 
4.013 
4.013 
4,013 
.1.642 
4.013 
4.013 
4.013 
•2,504 

190,140 
231.380 

•5,749 
10,000 
21.659 
21,659 
2,100 

, 20,000 
20.000 
25,000 
; 400 
12,300 

311,000 
188,964 

13,388 
12,500 
12.500 
30,000 
43,000 
10.000 
10.000 
' 604 
1 604 
20.000 
20.000 
30,000 
30.000 
:4 0,000 
.40,000 
125,000 
110,000 

1.342 
1.426 

. 75,000 
i 15.000 
! 14,912 
: 14.912 
; 1,342 

$104,699 
$0 
SO 

$113,351 
SO 

$153,420 
$0 

$106,862 
S728.467 
5352,569 

50 
S29.406 
$90,691 
$65,611 

$0 
SO 
$0 

$36,359 
$25,250 
$201,813 

SO 
SO 
$0 
$0 

$20V,813 
$0 

5201.813 
SO 

$201,813 
$82,576 
5201.813 
$201,813 

.$0 
SO 
SO 
$0 

so 
$430,500 

$0 
50 
$0 

$971,000 
$978,200 

'$1,237,250 
$0 

$113.3 K 
SO 
SO 

$400 K 
$340 K 
$644 K 
S1,2M 
S2M 

S293K 
$469 K 

N/A 
$23 K 
$544 K 
$1M 

5877 K 
SI.5M 
S1.2M 
S2M 

51.3M 
53.4 M 
552 K 
$55 K 
$596 K 

S119,3K 
50 -

$626 K 
SO 

$51.50-551.50 

S51.50-$51:50 

$51,14-$51.14 

$51.50-551.50 
$51:50-551.50 
$51.50-551.50 

$51.50-$51.50 
551.50-S51.50 
$51.50-S5i:50 

$51.50-$51.50. 
$50.50 - $50.50 
$50,29 - 550.29 

' 

$50.29-$50.29 

550.29 - $50.29 

$50.29 - S50.29 
$50.29-$50.29 
$50.29-550.29 
$50.29-550,29 

529,87-541,62 
$48.05 - 548.05 

S48.55 - $48.55 
548.91 -$48.91 
S49.49-549.49 

_ _ „ 

49.28-49,28 

___ 
0.00 - 0.00 

29.87 - 29.87 
27.19-27.19 
51:49-51.49 
41.62-41.62 
46.89 - 49.89 
29.34-29.34 
46.94-46.94 

0.00 - 0.00 
37,61 - 37,61 
27,19-27.19 
50,00-- 50.00 
29,22-29.22 
49,32 - 49,32 
29.22 - 29.22 
48.97 - 48.97 
50.00 - 50.00" 
29.12-33.12 
38.62-38.62 
38.62 - 38.62 
7.95 - 7.95 
7.95-7.95 

0.000-0,000 
41.98-41.98 
0.000 - 0.000 



10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/19/2012 
10/10/2012 
10/10/2012 
8/31/2012 
8/16/2012 
8/15/2012 
8/13/2012 
7/3/2012 
5/1/2012 
5/1/2012 

4/20/2012 
4/19/2012 
4/19/2012 
4/19/2012 
4/19/2012 
4/19/2012 
4/19/2012 
4/19/2012 
4/18/2012 
4/18/2012 
3/27/2012 
3/27/2012 
3/26/2012 
3/26/2012 
3/26/2012 
3/26/2012 
3/26/2012 
3/22/2012 
3/21/2012 
3/21/2012 
3/21/2012 
3/21/2012 

• 3/20/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
3/19/2012 
2/22/2012 
2/21/2012 
2/21/2012 
2/7/2012 
2n'/2012 
2/7/2012 

1/20/2012 
1/19/2012 
1/19/2012 
1/19/2012 
1/19/2012 
1/17/2012 
1/17/2012 
1/17/2012 
1/13/2012 
1/3/2012 

REDACTED 1,342 
1,972 
1,972 
1,856 
1.856 

.2,320 
2.320 

10,156 
:10,156 
_ 5,219 

5.219 
2,013 
2.013 
1646 
1 646 
2.486 

'2,486 
!10,440 
15,000 
25,000 
10.440 
; 435 

15,000 
15,000 
(2.190 
26.770 
37,073 
•37.073 

_ 50,000 
27.466 
27,466 
37.073 
20,000 
,18.000 
:. 200 
; 800 
1 2,100 

1.300 
! 300 
: 500 
1 2.100 
1 200 
1 12,500 
; 1.507 
; 1,707 
. 12,500 
i 6,441 
; 20.000 
; 25,000 
! 15,000 
1 25,000 
' 15.000 
1 20,000 
, 25,000 

15.000 
; 20,000 
1 20.000 
i 922 
; 444 
i 3,750 
; 3.750 
; 3.750 
i 15,000 
1 15,000 
1 15,000 
* 15,000 
' 15,000 

768 
1 768 

768 
5.000 
2.371 

$56 K 
$0 

$83 K 
$0 

S78K. 
SO 

$97 K 
$0 

$426 K 
SO 

$219 K 
SO 

585 K 
$0 

527 K 
S49.8K 
$104.4 K 
S9i:i,K 
5584.1 K 
$198.8 K 
$91.1 K 
S19.4K 
5438.3 K 
$677.3 K 

.50 
$325.3 K 
$733:4 K 
$1.7M 
S2.4M 
$1.3 M 
S1-3M 
$1.7 M 

. S856.0 K 
S774.0 K 

$9,0 K 
535.9 K 
$18.3 K 
S58.4K 
S13.4K 
$22.5 K 
$94.3 K 
$9.0 K 

$556.1 K 
$67.7 K 
576.6 K 
5556.1 K 
$200.0 K 

.$427.6 K 
$303,8 K 
S438.3 K 
$1.1 M 

$666.3 K 
S880.0 K 
.51.1 M 
$558.5 K 
$880.0 K: 
$159.0 K 
$3a.9.K 
518.8 K 
$75,1 K 
$157.5 K 
$157.5 K 
$62r.9 K 

• S399.1 K 
$621.5 K 
$621.9 K 
$621.8 K 

$7.8 K 
$31.4 K 
$31.4 K 
$201.3 K 

$0 

41.98-41.98 
0.000-0.000 
41.98-41.98 
0,000- 0.000 
41.98-41.98 
0.000 - 0.000 
.41.98-41.98 
0.000 - 0.000 
41.98-41.98 
0.000 - 0.000 
41.98-41.98 
0.000 - 0.000 
41.98-41.98 
0.000 - 0.000' 
41.98-41.98 

. 20.03-20.03 
42.00 - 42.00 

8.73 - 8.73 

7,95 - 7.95 
8.73 - 8.73 

44.56-44.56 
29,22 - 29.22 
45,15-45.15 
0.000 - 0,000 
12.15-12.15 
8.73-29,22 

. , _ • _ 

46.00-46.00 
45.87 - 45.87 

.._.. 

__;_ 

8.73 - 8,73 

44.95-44.95 
44.91-44.91 

44.90-44.92 
44.49-44.49 
29,22-33.12 
21.38-21.38 
12.15-12.15 
29.22-29.22 . 

^ J . . . 

43.95-43,95 
43.90-43,90 

,44.00-44.00 
7.95-7.95 

42.17-42.17 
42.24 - 42.24 
20.03 - 20.03 

42.00-42.00 

.21.38-29,22 

41.45-41.45 . 
10.20-10.20 

40.89-40.89 

0.000 - 0.000 



1/3/2012 REDACTED 
1/3/2012 
1/3/2012 
1/3/2012 
1/3/2012 
1/3/2012 
1/3/2012 

12/15/2011 
12/15/2011 
12/15/2011 

11/9/2011 
10/31/2011 
10/20/2011 
10/20/2011 
10/20/2011 
10/20/2011 
10/20/2011 
10/20/2011 
10/20/2011 1 
10/20/2011 
10/20/2011 

10/3/2011 
9/1/2011 

8/30/2011: • 
8/30/2011, 
8/15/20111 
8/15/2011 

8/1/2011 
8/1/2011 
.8/1/2011 
8/1/2011 

7/29/2011 
7/29/2011 
7/21/2011 
7/21/2011 
7/21/2011 

7/5/2011 
7/5/2011 

"7/5/2011 
6/21/2011 
6/1/2011 

5/27/2011 
5/27/2011 
5/27/2011 
5/24/2011 
5/2/2011 
5/2/2011 

4/27/2011 
4/27/2011 
4/25/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
4/15/2011 
3/10/2011 
3/1/2011 

2/18/2011 
2/18/2011 
2/18/2011 
2/18/2011 
1/24/2011 
1/24/2011 
1/24/2011 
1/18/2011 
1/18/2011 
1/12/2011 
1/12/2011 

2.371 
2,371 
2,371 
2,371 
6.000 
2.371 
8;436 

i5;ooo 
15,000 
15,000 
1,195 

301.535 
10,157 
.1,972 
2,013 
1.342 
2,320 
5.219 

14,912 
,1,856 
! 647 
9,500 
,2,500 
'1.276 
i 1.276 
15.982 
! 5.982 
15,000 
10,000 
,15,000 
,15,000 
• 4,018 
' 4.018 
;64.704 
;64,704 
: 3,709 
; 10,000 
(10,000 
i 10,000 
I 25.000 

. ! 10,000 
' 12,500 
i 12.500 
: 12,500 
• 2.600 
r 15,000 
' 15.000 
i 3.000 
1 3.000 
I 12,003 
1 20.728 

4,025 
.1 4,109 
i 2,739 
' 4,735 
I 10,652 
:. 30,434 
; 3,788 

1,448 
1 1,276 
, 10,000 
f 1.384 
' 1.595 
'• 4,200 
i 444 

40.201 
; 340.811 
1 3.000 
1 45,000 
I 45.000 
i 12.425 

5,000 

$0 
$0 
SO 
SO 

$228,4 K 
$90.3 K 

• S324.5 K 
$119.3K 
$530,3 K 
$535.4 K 
$41.2 K 

SO 
SO 
$0 

so 
$0 

so 
so 
so 
so 
so 

$316.3 K 
$97,5 K 
$51.0 K 
$51.0 K 
$198.1 K 
$228.8 K 
$320.7 K 
$213.8 K 
$622.1 K 
S632.9 K 
$133.1 K 
$169,8 K 
52.8 M 
$2.9 M " 

$161.4 K 
5213.8 K 
$414.6 K 
5414.0 K 
S989.3 K 
S400,0 K 
$414.0 K 
$504.9 K • 
$504:9 K 

50 
$320.7 K 
$595.1 K 
5119.7 K 
S119.9K 

• S480.1 K 
SO 
SO 
$0 
$0 
$0 
$0 
$0-
so 
$0 

$47.5 K 
$361.0 K 
$49.8 K 
S57:4 K 
5151:2 K 
516.0 K 

N/A 
N/A 

5108,000 
$546,750 

SI.568,700 
$437,360 
S178.150 

0.000 - 0.000 
0.000 - 0.000 
0.000 - 0.000 
0.000 - 0.000 

38.07 - 38.07 
38.07 - 38,62 

7.95-7.95 

35,69-35.69 
34.50-34.50 
0,000-0.000 
0.000 - 0.000 
0.000-0.000 
0.000 - 0.000 
0,000-0.000 
0,000-0.000 

. 0,000-0.000 
0,000-0.000 
0.000-0.000 
0.000 - 0.000 

40.00-40,00 
33:12-33.12 
38.25-38.25 
21.38-21,38 
21.38-21.38 

42.19-42.19 
33.12-33,12 
42.25-42,25 

21.38-21.38, 

41.40-41.40 

33.12-33.12 
- • _ _ 

40.39-40.39 
0.000-0.000 
21.38-21:38 
39,67 - 39.67 

39.98-39.98 

0.000 - 0.000 
0.000 -0.000 
0.000-0.000 
0,000 - 0.000 
0,000-0.000 
0.000 - 0.000 
0,000-0.000 
0,000-0.000 
0.000 - 0.000 

36,01 - 36.01 
36,00 - 36.00 
36.00-36.00 

$12.15 
$34.84 



1/12/2011 
1/3/2011 
1/3/2011 

12/1/2010 
12/1/2010 

. 12/1/2010 
12/1/2010 

11/30/2010 
11/30/2010 
11/29/2010 
11/29/2010 
11/12/2010 
11/12/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/9/2010 
11/1/2010 
11/1/2010 
11/1/2010 
11/1/2010 
11/1/2010 
11/1/2010 

10/29/2010 
10/26/2010 
10/26/2010 
10/21/2010 
10/21/2010 
10/21/2010 
10/11/2010 
10/5/2010 
10/5/2010 
10/4/2010 
10/4/2010 
10/1/2010 
10/1/2010 
10/1/2010 
10/1/2010 
9/1/2010 
9/1/2010 
8/2/2010 
8/2/2010 

7/26/2010 
7/26/2010 

7/7/2010 
7/1/2010 
7/1/2010 
5/4/2010 
5/4/2010 

4/27/2010 
4/27/2010 
4/14/2010 
4/14/2010 
3/31/2010 
3/25/2010 
3/25/2010 
3/15/2010 
3/15/2010 
3/15/2010 
3/1/2010 

2/18/2010 
2/18/2010 
2/18/2010 
2/18/2010 
2/18/2010 
2/18/2010 
2/18/2010 
2/18/2010 

REDACTED 7.000 
2,920 
2.920 

50.000 
,3.000 
50,000 
3,000 

19,280 
19,280 

i 40.720 
40,720 
10,000 
10.000 
,14,690 
27.162 
i2,392 
(3.587 
11.572 
,14,690 
[4.135 
; 3,308 
150.000 
; 3,000 
120,310 
.20,310 
j 50,000 
I 3,000 
1 7,500 
1 17,500 
: 17,500 
i 3,000 
: 12,000 
( 3,000 
: 3,000 
. 16,000 
1 16,000 
; 4.000 
1 4,000 
' 3,000 
i 3,000 
1 3,000 
1 3,000 
1 3,000 

3,000 
! 3,000 
: 3.000 
f 10.000 
J 10,000 

10,000 
3.000 
3,000 

17,944 
I 17.944 

10.000 
10.000 
3.000 

; 3.000 
5,056 

, 15.000 
15.000 

1 10.000 
: 10.000 
1 10.000 

9,000 
1,332 
3.826 

30,739 
' 10.759 

4,783 
1 2.766 
, 4,150 

4,065 

$249,339 
$35,478 
SI 02.725 
$607,500 
$36,450 

$1,776,000 
$106,560 
$234,252 
5667,088 
S494.748 

$1,407,690 
$293,400 
S353.200 
5178,483 
$950,670 
S83.456 

$123,536 
$403,158 
$512,681 
$144,766 
$116,176 
$607,500 
$36,450 . 

$246,766 
$668,402 

51.663.500 
$99,840 
589,100 

53.620.002 
,5590.625 

523,850 
$390,000 
$97,500 
$96,000 
$194,400 
S494,400 
$48,600 
$123,600 
$36,450 
$36,450 
$89,220 
$89,220 
$36,450 

" $85,950 
$36,450 
$83,190 

, S116.600 
$271,200 
$12i;500 
$36,450 
$69,450 

N/A 
5555,007 
5116,600 
$312,400 
$23,850 
$90,000 
$40,953 

$121,500 
$422,250 . 
$116.6 K 
$247.8 K 
$245.1 K 
$209.9 K 

$0 
$0 
$0 
SO 
$0 
$0 
$0 
$0 

$12.15 

. 
$12.15 
$12.15 

$35.52 - $35-52 
S35.52 - $35:52 

$12.15 
$34.60 
$12.15 
$34.57 

:._.. 
$35.32 
$12.15 

$34.60 
$34.86 
$34,90 
$35.12 
$12.15 
512.15 
$12.15 
$32.91 

- $33.27 
$33,28 

. $ir.88 

533.75 

$32.50 
_ _ • _ 

$12.15 
$30.90 
$12.15 
$30.90 
$12.15 
$12.15 
529.74 
529.74 
$12-15 
528,65 
512.15 
527.73 
511.56 
527.12 
512.15 
$12:15 

$23.15-$23-15 

$30.93 
$11,66 
531.24 

$30,00 

$28.15 . 
11.65-11.66 

24.51-24.51 

0-00 -.0-00 
0.00-0.00 
0.00-0.00 
0.00 - 0.00 
0.00-0.00 
0.00-0.00 
0.00-0-00 
0.00 - 0,00 



2/18/2010 
1/21/2010 
1/21/2010 
1/21/2010 
1/21/2010 
1/15/2010 
1/13/2010 
1/13/2010 
1/13/2010 
1/12/2010 
1/12/2010 
1/12/2010 
1/12/2010 

12/31/2009 
12/31/2009 
12/31/2009 
12/31/2009 
12/31/2009 
12/31/2009 
12/2/2009 
12/2/2009 
12/2/2009 
12/1/2009 

11/12/2009 
11/12/2009 
11/12/2009 
11/12/2009 
11/12/2009 

11/9/2009 
11/9/2009 
11/9/2009 
11/9/2009 
11/9/2009 
11/9/2009 
11/9/2009 
11/4/2009 
11/4/2009 
11/4/2009 
11/4/2009 
11/4/2009 
11/4/2009 

10/28/2009 
10/21/2009 

10/1/2009 
10/1/2009 
10/1/2009 
9/4/2009 
9/3/2009 
9/1/2009 
8/5/2009 
8/5/2009 
8/5/2009 
8/3/2009 
8/3/2009 
7/1/2009 
6/5/2009 

6/3«009 
6/3/2009 

6/1/2009 
5/27/2009 
5/27/2009 
5/27/2009 

5/6/2009 
5/5/2009 
5/5/2009 
5/5/2009 
5/4/2009 
5/1/2009 
5/1/2009 
5/1/2009 

4/29/2009 
4/29/2009 

REDACTED 20.936 
3,000 
3,000 
3,000 
3,000 

10,000 
8,000 

10,000 
8,000 

12,500 
4,000 

12,500 
4,000 
9,195 
9,195 
9.195 
9,195 
9,195 
9.195 

23.422 
23,422 
23,422 
10.000 
10,000 
10,000 
10.000 
10.000 
10.000 
9.922 

27.900 
12,403 
7.174 

10.761 
10,542 
54.292 
11.000 
15.000 
11,000 
15.000 
11,000 
15.000 
12,000 
9,000 

11.000 
11,000 
11,000 
24.232 
11,000 
31.950 
11.000 
11.000 
11,000 
15,000 
15.000 
10,000 
50,000 

12,000 
12,000 

40,200 
70,000 
70,000 
70,000 

18,000 
7,000 
7,000 
7.000 
5,850 

15,000 
15,000 
15.000 
30,000 
30,000 

SO 
$90.0 K 
$90.0 K 
590.0 K 
$90.0 K 
S291.1 K 
$225-2 K 
$282,5 K 
$225-1 K 
$363,0 K 
$115.0 K 
$358.1 K 
S115.0K 

SO 
SO 
SO 
$0 
$0 
50 

$186-2 K 
$650.6 K 
5550.5 K 
$273.2 K 

$0 
5116-6 K 
$116.6K 
S285.2K 
S2S0.5K 

SO 
$0 
50 
SO 

so 
SO 

so 
S87.5 K 
$121.4 K 
$302,4 K 
$412.3 K 
$302,4 K 
$412,4 K 
597.1 K 

$252,0 K 
$87.5 K 
$299.9 K 
$299.9 K 
$247,0 K 
$310.0 K 
S992.0 K 
587.5 K 
$358.0 K 
$358.0 K 
$121.4 K 
5476.2 K 
5291.1 K 

N/A 

SO 
N/A 

51.3 M 
52,1 M 
$2.1 M 

52,121,000 

S585.5 K 
S244.6 K 
5244.7 K 
$244,650 
$227.8 K 
S121.4K 
S502-5 K 
$498.7 K 
$876.6 K 
$1-0 M 

0.00 - 0-00 

30,00 - 30.00 
30-00-30.00 

28.14-28.14 

28.65 - 28.65 
28,75 - 28.75 
0.00 - 0.00 
0.00 - 0.00 
0.00-0.00 
0.00-0,00 
0.00-0.00 
0.00-0.00 
7.95-7.95 

27.78 - 27.78 

0.00-0.00 
11.65-11,66 
11.66-11,66 

28.06 - 28-06 
0.00-0.00 
0.00-0.00 
0.00 - 0.00 
0.00 - 0.00 
0.00-0.00 
0.00 - 0,00 
0,00-0.00 
7,95-7.95 
8.10-8.10 

27.49 - 27.49 
27.49 - 27.49 

8-10-6.10 

7.95 - 7.95 

27.26-27,26 
10,20-10.20 

7.95-7.95 

32.55-32.55 
8,10-8.10 

31,74-31.74 

0.00 - 0,00 

30.30-30.30 
30.3 

34.95-34.95 
34.95 

8.10-8-10 

33.25-33,25 
29.22 - 29.22 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

SCHEDULE 24 
REDACTED 

Confidential 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Schedule 26 

In the past ten (10) years, has applicani, or any of ils affiliates, intermediaries, subsidiaries or 
holding companies had a judgment, order, consent decree or con.sent order pertaining to any 
slate or federal statute, regulation or code that resulted in a fine or penalty of $50,000 or more 
entered against it? , 

Ifyou answer yes to either question, you must complete Schedule 26'concerning onlitrusl, trade 
regulation & security judgments; .statutory and regulatory violations, j 

I 

As a gaming company licensed and operating in many jurisdictionsjaffiliates of Penn National 
are periodically subject to disciplinary action for regulatory violations. A summary of those 
violations are attached. I 

CONFIDENTIAL 



Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

DISCIPLINARY ACTION SUMMARY . 
May 2013 1 

The only licensing restriction that had been placed upon the Company was the Company's 
agreement with the Illinois Gaming Board to sell the Empress Joliet property by mid-20b8. 
However, at.its public meeting of February 19, 2008, the Illinois Gaming Board removed the 
request that Penn National Gaming, Inc. divest of its interest in the property. The following isa 
summary of administrative actions that resulted in the imposition of fines against the Company ' 
or its subsidiaries: 

PennNational Gaining, Inc. , 

On August 27, 2003, the Casino Gaming Division ofthe Louisiana State Police issued a 
Significant Action/Violation Report regarding the company's account-wagering operations 
within Louisiana. The matter was concluded with the Division issuing a warning letter to the 
coriipany. | 

On May 10, 2013, the Missouri Gaming Commission staffs informaljDisciplinary Review Board 
has recommended to the MGC that discipline be commenced to the Class A Corporate license of 
Penn National Gaming, Inc. due to monthly remote access logs not submitted to the MGC. On 
January 28, 2013, Aristocrat Tecnologies, Inc. (ATI) had remote access into the Hollywood St.. 
Louisslot accounting system via a temporary'Penn National Corporate IT account. This account 
was established before the HarrahJs/HoUywopd St. Louis acquisition.occurred and was not 
disabled following the opening of Hollywood St., Louis. The remote access permitted ATI to 
remote into the slot accounting system without the local IT dept. having to,authenticate the 
session. By ATI using the Penn National Corporate IT account, the Hollywood St. Louis local 
IT dept. was unaware of the remote access and djd not submit the required monthly remote 
access logs to the MGC. This matter is pending and a $5,000 penalty was imposed. 

Argosy Alton 

In July of 2006, Argosy Alton paid a S75,000 tine for its employees' failure to change out 
surveillance tapes on two occasions occurring in May and June of 2006. 

In April 2007, Argosy Alton paid a $50,000 fine for an incident wherein twelve bill validator 
boxes were taped shut rather than being locked. | 

I 
In November 2008, the Coast Guard fined Argosy Alton $500 forthe discharge of diesel into a 
navigable water way on May 14, 2008. 
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Bculah Park 

On May II, 2011, the racetrack entered into an infomial settlement agreement with the U.S. 
Department of Labor, Occupational Safety and Health Administration forthe sum of $2,000. 
This matter related to safety issues for track employees. ! 

Hollywood Casino Joliet (formerly Argosy Empress) 

In July of 2006, Empress Casino Joliet paid a $150,000 fine for violation of its due diligence 
procedures in early 2005. 

In May, 2011, the Illinois Gaming Board issued a disciplinary complaint against the property, its 
General Manager and Compliance Manager. A penalty of $50,000 is sought against the property 
and three day suspensions with respect to the individuals. The complaintalleges that the 
property altered its organizational structure without Board,approval. On July 19, 2012, an 
Appellate Judge ruled in favor ofthe IGB regarding Disciplinary Complaint #DC-11-22. This 
matter was settled on August 24, 2012 for $50,000. 

I 

On July 13, 2011, the Illinois Gaming Board issued a one-count complaint against Holl>'wood 
Casino Joliet for having revoked software in three slot machines. The matter was settled on July 
19-2011 for $25-000. 

Hollywood Casino Lawrenceburg 

The property entered into a Settlement Agreement wilh the Indiana Gaming Commission 
whereby it paid $65,000 for failing to properly instruct its executives regarding the disclosure of 
confidential information. This incident and the settlement thereof occurred prior to the 
Company's acquisition of Argosy. I 

The property entered into a Settlement Agreement in November, 2005, with the Indiana Gaming 
Commission regarding a self-excluded patron receiving five credit card advances during the two 
days preceding being identified by Cage personnel. The property paid a fine of $20,000. 

The property entered into a Settlement Agreement in March, 2006, with the Indiana Gaming 
Commission whereby it paid $22,500 for allowing 15 employees to work atthe facility with 
expired licenses. 

The property paid $20,000 to settle two incidents that occurred in April of 2006. The first 
incident occurred during the IGC's slot program audit wherein 10 revoked EPROMs were found 
inside slot machines on the casino fioor. The second incident involved a direct mail piece being 
sent to a self-excluded person. 
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In September 2007, the property entered into a settlement agreement ,'with the Indiana Gaming 
Commission whereby it paid $7500 for permiiling a patron to cash checks in excess of an 
approved check cashing limit. 

In November 2007, the property entered into a Settlement Agreement with the Indiana Ganiing 
Commission in the amount of $12,500. There were two incidents that were the subject ofthe 
settlement. The first incident occurred on June 20, 2007 when a Gaming Agent observed a 
Dealer pn a roulette table calling "no more bets" while his back was tOjthe.:table and a patron 
made an illegal beL The second incident occurred when the Director of Table Games Supervisor 
failed to inspect all six decks of cards on June 25, 2007 whenopening the game and on July 6, 
2007 when a Security Supervisor informed a Gaming Agent that a box of playing cards had not 
been completely destroyed. 

In March 2008, the property entered into a settlement agreement with the Indiana Gaming 
Commission in the amount of $5,000 for have a six of spades missing from a blackjack game. 

I 

In May, 2008, the Indiana Gaming Commission proposed a disciplinary complaint in the amount 
of $44p00 for, among other things, pennitting two minors to enter the gaming facilitj'; the 
untimely submission of employee termination forms to the Gaming Commission, and deficient 
surveillance camera coverage. This matter was settled in May, 2008. 

In August, 2008, the property paid the sum of $33,500 to settle a complaint with the Indiana 
Gaming Commission for violating several regulatory provisions: indirectly permitting the 
presence of an underage person on a riverboat, only having one slot attendant present during a 
slot toke drop, leaving a roulette wheel cover unsecured, leaving an unsecured door on an 
electronic gaming device, and failing to timely notify gaming agents ofa terminated employee. 

In November 2008, the property paid the sum of $33,500 to settle a complaint with the Indiana 
Gaming Commission for violating several regulatory provisions; penriitting two dealers to work 
with expired badges, untimely notice of employee termination to the regulators, the failure ofa 
roulette dealer to waive off "no more bets", faijure of security to sealloff a drop area, failure of 
surveillance to observe table fill: and permitting a person under 21 to be on the riverboat 

In March 2009, the properly settled a five count regulatory matter with the Indiana Gaming 
Commission for $27,500. Three ofthe counts related to "sensitive kevs". one count to 
solicitafion of tips, and the final count to an employee working with an expired license. 

I 

i 
In May 2009, the property received a three count regulatory complaint involving a minor on the 
boat, faulty tip boxes, and a failure to reconcile meters. The matter was settled for $26,500 in 
June, 2009. 

In September, 2009, the property settled a six count complaint with the Indiana Gaming 
Comniission for $57,500. The matter involved surveillance deficiencies, a faulty deck of cards, 
late filing of termination paperwork, failure ofa person to wear a badge, a missing die, and an 
underage person on the riverboat. 
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In November, 2009, the property settled a five count complaint with the Iridiana Gaming 
Commission for $17,500. The matter related to an unsecured gaming table, late filing of 
paperwork with the regulators, a missing card, an underage person on the riverboat, and 
permitting a self-excluded person in the casino. 

In March 2010, the Indiana Gaming Commission settled a.seven eounljregulatory complaint 
against.the property for $36,500. The matter related to:, late paperwork filing; underage person 
on casino fioor: failure to secure sensitive keys; failure to.secure non-value chips at Roulette 
table; slot machine door issue; and missing cards from Blackjack deck. 

• . 1 

In June, 2010, the Indiaiia Gaming Commission settled a five count regulatory complaint against 
the property for $70,000. The violations related to filing of late paperwork, presence of underage 
persons on the riverboat, missing cards, an unlocked poker storage room, and deficiencies in a 
promotional dravving. i 

InSeptember, 2010, the Indiana Gaming Commission settled a seven count regulatpry complaint 
against the property for $31,500. The violafions related to failure to coin test on a slot machine, 
late filing of papenvork, failure of certain employees.to wear gaming badges, unattended decks 
of cards, failure lo tum in lost chips, an internal control violation,- andjfailure lo timely verify 
certain variances. . ' 

In November, 2010, the Indiana Gaming Commission settled a nine count regulatory complaint 
against the property for $115,500. The violations related to late filing of termination paperwork, 
employees working with expired badges, accepting a wager from a self-excluded person, 
acceptance of cash tips by a pokerdealer, unattended poker cards, minor permitted on casino 
fioor, delivery of dice without proper nofification, insufficient staffing in surveillance room, and 
failure to reconcile cage variances. 

In February, 2011, the Indiana Gaming Commission filed a three count regulatory complaint 
against the property for filing of lale paperwork, permitting several employees to work wilh 
expired badges, and permitting an underage person in the casino. This matter was settled on 
March 17, 201 i for 527,500. 

In May, 2011, Hollywood Casino Lawrenceburg paid a $500 fine lo the Indiana Alcohol and 
Tobacco Commission relating to an incident which occurred on March 4, 2011,.where a 
bartender served alcohol to a minor. The bartender was imrnediately terminated by Hollywood 
Casino Lawrenceburg. ' 

On June 2, 2011, Hollywood settled a 3 count regulatory complaint (1 l-HW-03) with the Indiana 
Gaming Commission for $18,500. The matter related to an underage gambler on the riverboat, a 
fioat'lid left unsecured and incorrect calculation of number of patrons entering the riverboat 
through the lurnstilc. ' 

On June 2, 2011, Holl>'wood Casino Lawrenceburg settled a 16 count regulatory complaint (11-
HW-:02) with the Indiana Gaming Commission for $109,000. The matter related to: lale filing of 
employee termination paperwork, failure to request approval to return a tournament over to 
regular gaming play, entry ofa patron into the casino not Ihrough a turnstile, failure to regularly 

CONFIDENTIAL 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

seek approval of tournament play, failure to properly open a roulette table, a poker table fioat lid 
was lertunsecured, error in log relating lo cancelled deck.of cards, dealers walking through a 
drop area, failure to report a possible beLcapping incident; failiire to complete paperwork 
properly regarding credit issuance, failure lo reconcile a cage variance,' failure to record'a 
$10,000 transaction on the multiple transacfion log.'underagc patron oh casino fioor, exceeding 
maximum patron capacity in a nightclub, failure^of certain patrons to;exit casino through 
turnstiles, and failure of certain employees to update personal information. 
The Indiana Gaming Commission filed a complaint relating to several,incidents that occurred in 
the 2"̂ * and 3"̂  quarters of 2011 (1IHW-04). The subjects of the compjaiht were:" failing to 
properly verify a single table fill, late filing of termination paper\vbi*k for one employee, an 
improper chip exchange transacfion, ah underage person gaining access to the casino, one 
instance of failure to file a W-2G and one instance of failing to properly void a fill slip. The 
Commission is seeking a penalty of $31,000. This matter has been settled on October 11, 2011 
in the amount of $31,000. ! 

In November 2011, Hollywooti Casino Lawi-enceburg settled a seven count regulatory complaint 
(1 lHW-05) with the Indiana Gaming Commission for $72,000. The matters related to: a single 
employee working without an.occupational.Iicense, allowing patrons:tp.\yalk through drop areas, 
holding a poker tournament that was not approved by the IGC, performing a single inaccurate 
table fill, leaving the door to the MIS server_rooni open,.a singleinstance an having unsecijred 
table game chip tray lid, one incident of ari underage patron on casino' floor. 

I • 

I 
In February 2012, the property entered into a settlement agreemenl with the Indiana Gaming 
Commission in the ainount of $8,000 relating to.,lhe following disciplinary actions: Count 1 - on 
December 1, 2011, a Lead Slot Floorperson walked to the yellow barrier of the drop zone and 
proceeded lo walk through the drop zone; a Count roorn Attendant asked'to'stop and exit the 
area; on December'8, 201 La patron was in the drop,area when the drop began and was not 
asked lo leave. A seeurit>' officer observedlhe palronand asked.her to leave; Count II - on 
January 5, 2012, suspicious entries on the Keying Room Entry Log vvere discovered; errors range 
from incorrect times, licensees signihgeacii other out of the Keying room, missing date entries 
and forgetting to sign in or out ofthe Keying room. The property agrees to pay the Commission 
$5,000 for Count I and $3,000 for Count II. This matter was settled for $8,000 on April 2, 2012. 

I 

In February, March, and April, 2012, the property entered into a^settlemcnt agreement with the 
Indiana Gaming Commission for allowing a person less than the agejof 21 to be present in the 
area ofthe Riverboat where gambling is being conducted. On February 5, 2012, a Gaming 
Ageiit observed a security officer having an issue over identification; the underage person 
admitted he was 20yrs old but had earlier entered the casino within a group of people and was 
not identified. On March 30, 2012, a Gaming Agent notified Security Dispatch that an underage 
person possibly entered the casino floor and was trying to regain entry: the surveillance video 
shows thaf the underage person's identification was presented, viewed, swiped, and handed back 
and the Security Officer allowed the underage'person on to the casino floor. On April 4, 2012, a 
Gaming Agent was notified by Security Dispatch that a patron was attempting to use another 
person's driver's license togain access to the casino. The patron was discovered to be underage 
and had been previously granted access to the casino floor; he did not resemble the identification 
that he borrowed from his friend. This matter was settled on August 21, 2012 for $10,500. 
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In October, 2012, the property entered into a three count settlement agreement with the Indiana 
Gaming Commission (12-HW-03) in the amounl of $23,000 for the following disciplinary 
actions: Count I- on May 25, 2012, a Gaming Agent was called by a Sjecurity Manager regarding 
an identification issue with a person who was underage, fhe minor than told the Agent that he 
had been lo the casino numerous times-using the same idenfification. On May 15, 2012, the 
same minor cashed in $12,000 of gaming chips and the Cage Cashier asked for identification for 
the CTR report and filled out ihe report using incorrect information presented by the minor (fine 
of $18,500). Count 11 -On May 25, 2012, a Gaming Agent observed a float lid that did nol 
appear to be secured. The Agent was manually able lo remove the lid^exposing thechip tray 
(fine of $1,500). Count III -on May 6, 2012, aGaming Agent discovered the MEAL books for 
all fourteen machines had not been filled out; after reviewing surveillance, the Agent observed 
the Table Games Shift Manager assisted the Shuffle Master Technician in the access, shutdown 
and movement of machines. On June 11, 2012, a'Gaming Agent was notified by a Slot Tech that 
the main door of a slot machine was unsecured; after reviewing surveillance, the Agent observed 
thai a Slot Tech had entered the machine to access the option settings and then walked away 
from the machine without securing the door and also failed to enter his employee card into the 
machine and did not fill out the MEAL book. On July 4, 2012, aGaming Agent found several 
incomplete MEAL entries during a slot machine move; all three wereimissing the reason for 
entry (fine $3,000). This matter was settled on December 7, 2012 inthe amount of $23,000. 

On March 21, 2013, the property entered into a Settlement Agreement with the Indiana Gaming 
Comrhission (13-HW-Ol) for $1,500. On November-'3, 2012, two gamingagents finished an 
audit of the MEAL books for the MIMO machines and found numerous entries that violated the 

I 

MIMO internal controls which include: using a number code which was not recognized by the 
Commission; at least 48 entries where the security officer did not sigh the book (dual entries are 
required, one from a Cage employee and one from a Security employee) and not signing the 
correct infomiation in the designated area; entries were found that used the gaming day and 
others that used the calendar day. This matter has been settled for $ll500. 

Argosy Riverside 

The property received a $5,000 fine relating to the facility's failure to replace a revoked EPROM 
in one ofthe slol machines. 

In September 2007, the Missouri Gaming Commission issued a.preliminary order for 
Disciplinary action and sought a $10,000 monetary penalty for permitfing certain patrons to 
improperly access the casino gaming floor. This matter was settled for $5,000 in February 2008. 

The property had been issued a Preliminary Order for Disciplinary Action by the Missouri 
Gaming Commission and was seeking a $5,000 penalty fee for not removing casino ftmds from 
eight electronic gaming devices that had been converted from coin operation to a tieket-in/ticket-
oul operafion in March, 2007. The matter was settled for $4500 with the Missouri Gaming 
Commission in Januarv. 2008. 
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In March 2008, the property was issued a preliminary order for disciplinary action by the 
Missouri Gaming Commission and was seeking a $5,000 penalty for failing to timely update its 
list of terminated employees. This matter was settled for the.sum of $4;500 in August, 2008. 

I 

In June, 2008, the property was issued a preliminary order for disciplinary action by the Missouri 
Gaming Commission. The Commission originally sought a $10,000 civil penalty against the 
property for failing lo remove revoked software from 43 electronic gaming devices, 'fhis matter 
was settled for the sum of $9,000 in August, 2008. | 

In January, 2009, the property was issued a preliminary order for disciplinary action by the 
Missouri Gaming Commission. The Commission originally sought a penally of $20,000 for 
failing;to control an intoxicated person. In June, 2009, the matter was|settled for $18,000. 

In October, 2009, the property settled a regulatory complaint with the Missouri Gaming 
Commission for $9,000 for permitting a jackpot to be paid lb a seif-ex'cluded person. 

I 
In February, 2010, two regulatory complaints were settled with the Missouri.Ganiing 
Commission. One complaint related lo failing to inspect poker cards.i The second complaint 
related to two slot machines having revoked software in them. A-penalty of $9,000 for each 
complaint was imposed. [ 

In March, 2010, the Missouri Gamjng Commission=seltled a regulatory complaint with the 
properly .for serving alcohol beverages to an intoxicated patron. A penalty of $18,000 was 
imposed. i 

In March, 2010, (he Missouri Gaming Commission settled a regulatory complaint with the 
property for serving an intoxicated person. A penally of $45,000 was imposed. 

I 

In August, 2010, the Missouri Gaming Commission filed a complaint against the property for 
permitting two underage patrons to gamble on the riverboat. The matter was settled for $20,000 
on February 11,2011.' . ' 

i 
In September, 2010, the Missouri Gaming Commission filed a complaint against the property for 
permitting a self-excluded person lo be rated at a table game and who played poker and 
blackjack. This matter was settled for $10,000 on February 11, 2011;. 

On May 25, 2011, Argosy settled a regulatory complaint,with the Missouri Ganiing Commission 
for $10,000. The matter related lo an underage person playing a table game in November, 2010. 

In July, 2011, the Missouri Gaming Commission issued aone-count complaint against the 
property for allegedly improperly replacing progressive jackpot funds. A $5,000 penalty is 
sought This matter was settled for $5,000 on August 2, 2011. 

In January, 2012, the Missouri Gaming Commission issued a Preliminary Order for Disciplinary 
Action against the properly for having software In a single slot machine that had been previously 
revoked,by the Comniission. A penalty of $5,000 was sought This'matter was settled for 
$5,000 on February 7,,2012. 
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In January, 2012, the Missouri Gaming Commission issued a Preliminary Order for Disciplinary 
Action against the property for a failing to retum to the casino floor, within the required 30 days 
period, progressive jackpot fiinds that had been temporarily rernoved from the casino floor. A 
penally of $5,000 was sought. This matter was settled for $5,000 on February 7, 2012. 

t 
In March, 2012, ihe Missouri Gaming Commission staffs informal Disciplinary Review Board 
recommended to the MGC that discipline be; commenced against the property for failing to keep 
prior Player Reward Program rules on record for promotional activity for a minimum of 2 years. 
On January 2, 2012, the property initiated a new I^layer Rewards Program and cancelled the old 
one; on January 19, 2012, after receiving several customer eomplajhts about cancellationof 
reward points, the MGC asked to see the old rules for the previous program and was told they 
were unable lo be located. This matter was settled for $7,500 on JulyG, 2012. 

In April, 2012, the Missouri Gaming Commission staffs informal Disciplinary Review Board 
recommended to the MGC that discipline be commenced against the property for two repeat 
audit findings. The findings were originally noted in Audit repori I0-|18; during a follow-up 
audit in August, 2011 Commission auditors noted that between the dates of March 1, 2011 and 
May 26, 2011, the key access of three of twenty-four separated employees was not disabled 
within 72 hours and that two employees wilh non-supervisory level positions were granted the 
ability to void point redemptions. A penalty of $10,000 was proposed. This matter was settled 
for $10,000 on May 1,2012. 

In August, 2012, the Missouri Gaming Commission staffs informal Disciplinary Review Board 
recommended to the MGC that discipline bc commenced against the properly in relation to a 
follow-up Audit that was performed originally on March 1-28, 20.12,,;regarding employees 
granted unauthorized access to key rings containing sensifive keys and Count team members did 
not clear their hands when moving them lo and from count tables on which loose currency was 
present This matter was settled for $ 10,000 on October-1'5, 2012. ' 

In August, 2012, the Missouri Gaming Comniission issued a Preliminary Order for Disciplinary 
Action against the property for failure lo abide by the law, rules, andjregulations governing the 
Casino's admission count and requirement to promptly report violations lo the Commission. The 
licensee failed to notify the Commission's Tax Section ofa discrepancy in the calculation of 
admission taxes; failure to conduct a manual count of passengers at the end ofthe gaming day 
and failure to keep accurate records resulted iri adjusting admission taxes to include surveillance 
counts due to the altered board and exit readings ofthe 4:00 and 5:00 a.m. session. This matter 
was settled for $ 10,000 on September 6, 2012. 

I 

In November, 2012, the Missouri Gaming Commission staffs informal Disciplinary Review 
Board issued a proposed discipline to the Missouri Gaming Commission for an untimely 
movement of progressive fijndson May 29, 2012 and did not transfer the funds to another 
progressive jackpot within the required 30 day limit A penalty of $10,000 is proposed; mailer is 
pending. 

I 

On April 17, 2013, the Missouri Gaming Commission issued a Preliminary Order for 
Disciplinary Action against the property for failure to abide by the law, rules and regulations 
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governing the casino's admission count and requirement to promptly report violafions thereof lo 
the Commission. On May 24, 2012, a Slot Repair Shift Manager supervised the removal of 14 
stand along progressive EGD's from the casino floor and removed $1,241.31 in progressive 
jackpot from the 14 machines. On May 28^^ the Shift Manager notified the Commission ofthe 
removal of the machines but not the progressive jackpot amount This amount was not 
distributed to anolher progressive bank until July 12, 2012. This matter was settled for $10,000 
on May 7, 2013. 

Argosy Sioux City 

The property paid a $500 fine for the improper licensing of two employees. This incident and 
the settlement thereof occurred prior to the Company's acquisition of Argosy. 

The property paid a $1,000 fine for serving alcohol prior to 8:00 a.m. on two occasions in August 
and September of2005 (total fine of $2,000). 

In August 2006, the property paid a fine of $10,000 for allowing a minor to access the casino. 

i 
On November 13, 2008, the Iowa Racing and Gaming Commission imposed a $3,000 fine on the 
property for failing to timely update self exclusion data bases. 

On March 8, 2012, the Iowa Racing and Gaming Commission imposed a $20,000 fine on the 
property for allowing a minor to access the casino. This matter was settled on April 3, 2012 for 
$20,000. I 

B o o m t o w n Biloxi 

Although the property has received Nofices of Violations issued bythe Mississippi Gaming 
Commission, il has not been the subject ofa disciplinary action by tlie MGC. 

Bu l lwhacke r s 

A CoDOG audit revealed that the properly had 14 games conlainingrevoked software. The 
property paid a $7,000 fine to resolve the matter in 2006. I 

In December 2007, the properly received two written warnings from' the Colorado Division of 
Gaining. No penalties were assessed. One was for permitting an employee to work under an 
expired license; the other involved one slol machine operafing with revoked bill validator 
software. 
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Casino Rama 

The property paid a fine of $60,000 (Canadiati) in August bf 2001 for permitting a person under 
the age of 19 to gamble. 

Hollywood Casino Baton Rouge (formerly Casino Rouge]; 

The property paid a $20,000 fine in April 2002 for key control violafions that occurred prior to 
Penn ownership ofthe property. 

, , I 

On two separate incidents in April and May of 2002, a minor gainetJ access lo the casino floor. 
The property paid a $ 10,000 fine. 

In June of 2002, the property paid a $10,000 fine for pennitting an employee to continue 
working while his license was expired. i 

The property paid a $5,000 fine In October of 2002 for conducting business with an entily whose 
license application had been denied by the Division. 

The property paid a $50,000 fine for various violations relating tO|Cage,. land vault and credit 
procedures during the limeframeof May 2001 to December 2001. 

The property was cited for paying a non-permitted vendor in excess bf $100,000 during the 2003 
calendar year. The property paid a $2,000 fine. 

The property reached an agreement wilh the Louisiana Attorney General's Office and the 
Louisiana Division of Gaming regarding settlement ofthe Notice of Administrative Hearing 
alleging that the casino failed to properly post the gambling hotline number on ils billboards. 
The property paid a fine of $6,000. 

The property was cited for paying five jackpots to a self-excluded patron in April of 2003. The 
property paid a fine of $50,000 with an additional $9,000 paid to a compulsive gainbling fund. 

The properly received a Notice of Violation assessing a fine of $608,500 relating to an employee 
slot scam that took place in 2003. This matter was settled in June 2007 for $224,500. 

HoUjrwood Casino at Charles Town Races (formerly Charles Town Races and 
Slots) 

During 2003, Charles Town Races & Slots was fined by the liquor control agency on three 
occasions for serving underage patrons. 
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Hollywood Aurora 

In September of 2002, the property paid a $25,000 fine for failing to follow established 
procedures in issuing chips relative to a marker. • 

In July of 2006, the property paid a $200,000 for Violations of its self-exclusion procedures in . 
late 2004 and early 2005. • j 

I 

On May 19, 2008, the Illinois Gaming Board'voted to issue a disciplinary complaint against the 
property in theamount of $800,000 and also sought individual,license suspensions against two 
marketing individuals and the general manager ofthe property; The matter was settled in June, 
2008. The properly paid a civil penalty in the amount of $800,000. Two markefing individuals 
received license suspensions of 14 days and 10 days, respectively. The general manager 
received athree day suspension. This matter involved mailing promotional materials to self-
excluded persons. * 

I 

In July, 2008, pursuant to a consent order with the Illinois Attomey General, the property paid a 
fine of $5,000 for permitting a sealant spill intoa local river while a parking deck was being 
cleaned. ' 

On January 25, 2011, the Illinois Gaming Board issued a disciplinary complaint against the 
property for violation of an internal control and accounting procedure by.two former eihployees 
ofthe property. The matter was settled for $50,000 in February, 2011. 

Hollywood Casino Bay St. Louis 

' ' • I 

In 2003, the property paid a $10,000 fine for submitting an altered junketeer contract 
i 

Hollj^vood Slots Hotel and Raceway (Maine) 

In March 2009, the propert>' entered into a Consent Agreement with the State of Maine, 
Department of Environmental Protecfion and agreed lo pay the sum of $1500 to settle the matter. 
The matter arose from the fact that the property installed a diesel powered generator in May 2008 
without an Air Emissions license. 

I 

Hollywood Tunica 

Although the property has received Notices of Violations issued by the Mississippi Gaming 
Commission, it has nol been the subject ofa disciplinary acfion by the MGC. 
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Hollywood Casino a t Penn Nat ional Race Course 

The properly received a Citation and Notification of Penally from OSHA regarding an incident 
involving the death of an assistant starter. The property was cited for (1) not providing a place of 
employment free from recognized hazards by allowing employees to ride on the starting gale 
while it was moving and (2) not using safety signs where there was a need for general 
instructions and suggestions relating to the employees' safely. The total assessed fine was 
$12,600 and was paid in 2005/2006. 

The property paid a fine of $50,000 for Pennsylvania political contributions made by outside 
directors after the July 2004 enactment ofthe gambling law. Outside Director, Harold Cramer, 
paid the sum of $2,500 while outside Director, Robert Levy, paidthe sum of $3,306 to 
Pennsylvania. In May 2009, the Pennsylvania Supreme Court found the political conlribittion 
prohibition in Pennsylvania lo be unconstitutional. 

I 
The Johnstown OTW received a Warning from the Pennsylvania Bureau of Liquor Control 
regarding noise emanating from the facility. 

I 

I 

The Johnstown OTW received a Warning from the Pennsylvania Bureau of Liquor Control 
indicating that the facility violated regulations by hosting a Super Bowl.event that was co-
sponsored by a local radio station. i 

In September, 2008, the property entered into a Consent Agreement wilh the Pennsylvania 
Gaming Control Board and paid the sum of $5,000 for permitting a person under the age of 21 to 
gamble at a slot machine. ' 

1 
In October, 2009, the property entered into a Consent Agreement with the Pennsylvania Gaming 
Control Board for permitting persons under the age of 21 to.gamble at a slot machine. The 
Consent Agreement contemplates the pa>anent of $24,000. The Board approved the settlement 
in November, 2009. i 

In December, 2009, the Pennsylvania Liquor Control Board issued alcitatlon against the licensee 
for permitting a 20.year old female to be served alcohol in October, 2009. This matter was 
settled in July, 2010 for the sum of $1,250. 

In August, 2010, the property entered into consent agreements:wilh the Pennsylvania Gaming 
Control Board for permitfing persons under the age of 21 to gamble at a slot machine. The 
property has agreed to pay a penalty of $65,000. The Board approved the consent agreements in 
October, 2010. 

The property entered Into a settlement agreement with the Pennsylvania Gaming Control Board 
for $40,000 which was approved on July 20, 2011. The settlement related to an underage 
individual gambling in November, 2010. This settlement for $40,000 was paid on July 29, 2011. 

In June, 2012, the properly entered into a Consent Agreement and Sfipulalion of Settlement wilh 
the PA Gaming Control Board for a self-exclusion violation. The PGCB is proposing a penalty 
of $5,000. This settlement for $5,000 was paid on July 11, 2012. , 

CONFIDENTIAL 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Raceway Park 

In July, 2009, the property entered into two separate Settlement Agreements with the Ohio State 
Racing Commission. The sctfiemenl related to Mr. Bill McLaughlin ahd Mr. Anthony Clark; 
each received a penalty in the amount of $1,000 for allowing the hiring of a "lasix vef' to act as 
the track veterinarian on June 6, 2009. This matter was settled on July 19, 2009. 

Sanford Orlando Kennel Club 
t 

In December, 2008, two consent orders were entered by the State of Florida, Departinent of 
Business and Professional Regulation, Division of PariTMutuel Wagering against the property for 
failing to timely file a Uniform Annual Report., Each order imposed a fine of $100. 

In March, 2010, three consent orders were entered into'between the racetrack and the Florida 
Division of Pari-Muluel Wagering for certain lale paperwork filings and failing to timely 
distribute charity proceeds. The aggregate amount ofthe fines was $500. 

In April, 2011, a consent agreement was entered into between the racetrack and the Florida 
Division of Pari-Mutuel for the late payment of daily license fees for two charity performances. 
A fine of $200 was imposed and paid on April 26, 2011. ! 

i -

In November. 2011, a consent order was entered into between the racetrack and the Florida 
Division of Pari-Mutuel Wagering for failing to timely pay a daiiy license fee for charily 
performances held the week of October 10-16, 2011. The payment ofthe license fee was 

received nine.busincss days late. A fine of $300 was imposed and paid on November 28, 2011. 
I 
1 

In Jurie, 2012, a consent order was entered into between the racelracl^ and the Florida Division of 
Pari-Muluel Wagering for failing lo timely file the Charily Day Report for the period ending 
December 31, 2010. The report was received one hundred thirty-three days lale. A fine of $250 
was iinposed and paid on July 14, 2012. i 

Zia Park — New Mexico 

hi September, 2011, Zia Park LLC, settled a 13 count regulatory corhplaint with the New Mexico 
Gaming Control Board for $20,000 for regulatory violations occurring between October, 2009 
and September, 2011. The matter related to an instance of unsecured keys, failure to timely 
nofify regulator ofa regulatory infraction, six instances of minors discovered on the casino floor, 
two instances of alcohol consumption on the casino floor, one instance of leavinglhe 
sur\'eillance room unattended, installing unapproved software on the casino management system, 
operafing a single slot machine that was not connected lo the central'monitoring system, and for 
an employee found not wearing their work permit This matter was paid on October 13, 2011 in 
the amounl of $20,000. 
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Penn National Gaming, Inc. -Lawrence Dowtis Casino and Racing Resort 

In April, 2012, Zia Park entered into a Settlement Agreement with the New Mexico Gaming 
Control Board for various Citations and Cause Nos. that were issued,betvveen September, 2011 
and November, 2011. These citations were acknowledged by the properly and the property 
implemented a progressive employee disciplinary.policy to improve employee compliance with 
Board rules and the property has made changes to its hiring practices to improve employee 
retention and compliance wilh Board rules. The following-Cause Nos.' were given a $500 
penally fee each: 11-014-SA, 11-016-SA, 11-018-SA, fl-020-SAforalotal payment of $2,000. 
After payment is received Citafion Nos 1987, !989,and 1991 willbe dismissed by the Board. 
This matter is pending unfil payment in the amount of $2,000 is received. 

Miscellaneous 

A formal order was entered by the US Environmental Protection Agency (EPA) on June 8, 2011 
pursuant to a consent agreement between Penn NationalGaming, Inc.jand a number of ils 
subsidiaries that had disposed of gaining chips manufactured by Gaining Partners International 
that contained lead. A number of Penn Nafional Gaming, Inc. subsidiaries paid a total penalty of 
$5,404 for this self-reported matter. 

CONFIDENTIAL 
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- DIVERSITY PLAN STATEWIENT , 

SLOT MACHINE LICENSE APPLICANT NAME Penn National Gaming. Inc. 
I 

SLOT MACHINE LICENSE APPLICANT MAILING ADDRESS ̂ 25 Berkshire Blvd Wyomissing, PA 19610 
I 
I 

i 
\ 

SLOT MACHINE LICENSE APPLICANT PHONE NUMBER 610-373-2400 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 1 

Description of the business currently performed and the business intended to be performed in the 
commonwealth. This information must be specific and must] be organized around the topics 
shown in schedules 31 and 32. Additionally, applicant must indicate the relationship between it 
and ils affiliated entities as il relates to the business intended to be performed in the 
commonwealth in the form of an organization chart wilh'a fiarralive_descriplion. 

Description of Present Business in the Commonwealth ; 
The Applicant Penn National Gaming Inc. i.s a large diversified .owner operator of casino and 
pari-mutiicl racing facilities \vith 29 such properties in 19 separate jurisdictions. Its corporate 
-headquarters is in Wyomissing, Pennsylvania. In Pennsylvania, the Applicani, through its 
Pennsylvania National Turf .Club. Inc. arid Mountainview Thoroughbred Racing Association 
subsidiaries operates-a thoroughbred racing track and casino in Grantvillc Pennsylvania as well 

'as several 0TB facilities throughout the state. Additioriallyi the;company has an application 
pending before the PA Gaming Control Board (as manager and l/3rd'owner for a Category 2 
facility in Philadelphia, Hollywood Casino Philadelphia. ' 

S,., 

'S 
• ^ ^ 

Description of Gompetitiye Conditions I 
The Applicant,operates casinos and racing properties in many differentjurisdictions. The level 
of competition variesby propert>' location. Generally^,, competitive^ pressure at;many of Penn 
National's casino properties has been increasing as more aiid more states legalize or expand 
gambling and/or increase gaming taxes. The Applicant's Grantvtlle, Pennsylvania based 
Hollywood Casino at Penn National Race Course has'shown consistent revenue growth since, it 

'opened in February of 2008. The recent^;business recession has negatively impacted the earnings 
and ability to borrow for many gaming companies which has caused many of them to have 
trouble meeting fmancial obligations. Penn,National Gaminglwith. its diversified-operations and 
disciplined management is considered to have one of the tiest balarice sheets in the gaming 
industry and has weathered the current recession well. The enterprise has and will continue to 
meet ongoing competitive challenges through- superior customer service and continued 
investment in property upgrades and expansions; 

Penn National's horse and greyhound racing operations face competition from other racing 
operations as well as from casinos, lotteries and other forms; of entertainment. In general, the 

•̂ ..̂  racing operations at Penn racetracks and most other racetracks around,the country have seen a 
"general downturn in business which has only been.margihallvoffset-.at some properties by purse 
subsidies provided by casino operations. This is primarily caused by a historical shift of 
customer preference away from racing and towards other forms of entertainment. Penn National 
remains committed to its racing operations and has invested significant capital in improving tiie 
facilities it operates. 

Confidential 
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Penn National Gaming, hic. -Lawrence Downs Casino and Raciiig Resort 

Principal Products Produced and/or Services Rendered i 
The Applicant, Penn National Gaming, Inc. ("PNG") is in the business of operating casino and 
racetrack facilities throughout the United States and Canada. I 

Each facility serves the local populace as well as area tourists and those just passing through. 

I 

Availabilitj' of Raw Materials, Critical Technology & Employees 
,Since a casino resort is primarily a service, business it is not generally susceptible to shortages of 
raw material. With unemployment at around 8% in the state we would expect few problems in 
hirin and training qualified employees for most positions. 

Intellectual Property Owned by Applicant & Importance to Business Trademarks 
Penn National Gaming, Inc., has trademarks which are important to the company for purposes of 
brand recognition, facility theming and customer good will. 'We own a number of trademarks 
registered with the U.S. Patent and Trademark Office ("U.S. PffO"), including but nol limited to, 
"Telebet," "The World Series of Handicapping," and "Players' Choice." We also have a number 
of trademark applications periding with the U.S. PTO. ' 

BTN, Inc., our wholly-owned subsidiary, entered into a License Agreement wilh 
Boomtown, Inc., dated Augusts, 2000 pursuant to which 
trademarks. 

il uses "Boomtown" and other 

As a result of our acquisitions pf Hollywood Casino Corporation and Argosy, we own the service 
marks "Hollywood Casino" and "Argosy" which are i-egistered with the U.S. Patent and 
Trademark Office. We have been informed that our rights to the "Hollywood Casino" and 
"Argosy" service marks are well established and have competitive value to the Hollywood 
Casino and Argosy properties. We have also acquired other trademarks used by the Hollywood 
Casino and Argosy facilities and their related services. These marks are either registered or are 
the subject of pending applications wilh the U.S. PTO. We have recently service marked the term 
Hollywood Poker Open 

Description of Business Developments. Including Bankruptcy, Receivership or Similar 
Proceedings 
None ! 

Description of Any Other Material Reorganization, Readjustment or Succession of 
Applicant or Any oif Its Subsidiaries or Acquisitions 
None lo dale; however, Penn National Gaming announced onlNovember 16, 2012 that.it intends 
to pursue a plan lo separate ils gaming operating assets and realrprpperty assets into two 
publicly-traded companies including an opcratirig entity,, PNG, and through a ta.K-free spin-off of 
ils real estate assets lo holders of Penn National Gaming common stock, a newly-formed 
publicly-traded real estate investment trust ("REIT") called Gaming and Leisure Properties, Inc. 
"GLPI" or 'TropCo''), subject to required gaming regulatory body approvals. See Appendix 1A 
for the Form 8-K. filed on November 16, 2012. 

2 
ConfidenUal 
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Penn National Gamins. Inc. -Lawrence Downs Casino and Racing Resort 

HIstorj' of Previous Business Conducted By Applicant 

The enterprise, Penn National Gaming, Inc., operates casinos ahd racetracks offering pari-mutuel 
racing. PNG has been in business since 1972 and has operated Class III casinos since 1997 when 
it opened its-first slot machines at Charles;Town Races and^Slots in West Virginia. Since that 
lime, PNG has expanded the size and scope of ils operations so ihal it now owns or operates 
twenty-nine casinos and/or racetracks in nineteen different jurisdictions. In 2012, combined 
annual EBITDA (earnings before interest depreciation and' amortization) generated by the 
company's casino and horse racing operations totaled over $711 million. 

Penn National Gaming, Inc. is one ofthe largest most diversified gaming companies in the world 
and has the intemal resources, experience_d.executives and technical staff necessar>' lo operate 
any gaming facility in the world. It continually seeks out new business opportunities in the 
casino and racing industries. 

Relationship between Applicant and its affiliated entities as it relates to the business 
intended to be performed in the commonwealth in the form of an organization chart with a 
narrative description. 

The applicant provides general corporate support to its operating casino and racing subsidiaries. 
Support includes construction services, financing, inarketing assistance, information technology 
services, inlemal audifing oversight, compliance and licerisingjsupporl, legal services, accounting 
support and oversight, and purchasing support. ) 

The Applicant is the owner of Western PA Gaming Ventures, LLC. Western PA Gaming 
Veniures, LLC will.construct and provide operational consulting services to the proposed 
Lawrence Downs Casino and Racing Resort. See Appendix 18 for an organization chart 
rellecting the Applicant's ownership of Western PA Gaming'Ventures, LLC, which also shows 
the relationship ofthe parties involved with Lawrence Downs Casino and Racing Resort. 

Confidential 
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UNITED STATES, 
SECURFTIES AND EXCHANGE COMMISSION 

WASIlLNCrON, D.C. 20S49 

FORM 8-K 
CURRENT R E P O R T 

Pursuant to Section 13 or 15 (d).of the 
Securities Exchange Act of 1934 

Date of Report-November 15,2012 
(Date of earliest event reported) 

PENN NATIONAL GAMiNG, INC. 
(Exact name of registrant as specified in its charter) 

Pennsylvania 
(State or other jurisdiction 

of incorporation) 

0-24206 t 
(Commission File Number) 

825 Berkshire Blvd., Suite 200, Wyomissing Professional Center, Wyomissing, PA 
(Address of principal executive offices) ; 

Area Code (610) 373-2400.. 
(Registrant's telephone number) ! 

23-2234473 
(IRS Employer 
Identification 

Number) 

19610 
(Zip Code) 

Check the appropriate box below if the form 8-K filing is intended to simultaneously satisfy' the filing obligation ofthe registrant 
under any ofthe following provisions (see General histruction A.2 to Form 8-K): j 

D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

n Soliciting material pursuantto Rule 14a-12 under the Exchange Act (17 CFR 240.i4a-12) 

n Pre-coinmencemcnt communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

D Pre-commencement communications pursuant to Rule ! 3c-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
1 



Appendix IA i 

Item 8.01. Other Events. 

Penn National Gaming, Inc. (the "Company") announced on November 16, 2012 that it intends to pursue a plan to separate its 
gaming operating assets and real properly assets into two publicly traded companies including an operating entity, Penn National 
Gaming ("PNG"), and, through a tax-free spin-ofTof its real estate assets to holders of Penn National Gaming common stock, a newly 
formed, publicly traded real estate investment trust ("REIT") ("PropCo"), subject to'requircd gaming regulatory body approvals. 

Under the plan, PropCo will initially own substantially all ofthe Company's real property assets and will lease most of those 
assets back to PNG pursuant to a "triple net" 35 year master lease agreement (including extension renewals). It is expected that PNG 
would pay approximately S450 million to PropCo in rent, which would result ih a rent coverage ratio of approximately 2.0 times 
earnings before interest, ta.xes, depreciation, arnortization and rent ("EBITEiAR"). After the proposed separation, PNG would operate 
the leased gaming facilities and own and operate other assets, which include a casino management contract, a 50% joint venture 
interest in Hollywood Casino at Kansas Speedway, seven non-casino racetracks and gaming licenses and equipment. 

i 
Based on the Company's current real estate portfolio, PropCo is expected to initially own 17 casino facilities; which have a 

total of over 3,200 acres of land, 6.9 million square feet of building space and'20,000^structured parking spaces, as well as two new 
facllities t̂o be constructed in Ohio. Through its rent strucmrc, which is partially based on the performance ofthe facilities, PropCo 
would expect to grow organically by participatifig in PNG's growing revenue base. In addition, PropCo would focus on expanding its 
gaming and leisure sector real estate portfolio through acquisitions, and thereby diversify its asset base and tenant base over time. 

1 
After the proposed separation, PropCo will declare a dividend to its shareholders to distribute any accumulated earnings and 

profits attributable to any prc-REIT years to comply with ccrtairi'RElT qualification requirements. The Company estimates that the 
dividend wiil total approximately SI.4 billion. The dividend wilfbepaid iri a combination of cash and PropCo stock, which the 
Company expects will consist of approximately 35% cash and 65% stock. In addition, going forward, PropCo is expected to distribute 
at least 90% of its annual taxable income as dividends. Based on pro forma guidance provided in the press release included as an 
exhibit to this Current Report, the dividend woutd be S2.36 per share for fiscal year 2013. The Company also provided full year 
guidance inthe press release forthe Company for 2013 as well as pro forma guidance for each of PNG and PropCo forthe same 
period. 

The Company has received a private letter ruling from the Internal Revenue Service relating to the tax treatment ofthe 
separation and the qualification of PropCo as a REIT. The private letter ruling is suljject to certain qualifications andbased on certain 
representations and statements made by the Company. If such represcii tat ions and statements are untrue or incomplete in any material 
respect (including as a result ofa material change in the propo.sed transaction or other relevant facts), the Company may not be able to 
rely on the private letter ruling. 

Additional details regarding the transaction, the treatment of certain 10% shareholders, compliance with certain REIT 
requirements, the treatment of employee incentive awards and summary of master lease terms are included in the attached press 
release and related investor presentation slides. * 

I 

The Company anticipates filing a registration statement relating to the proposed transaction with the U.S. Securities and 
Exchange Commission in the second quarter of 2013. The completion of the proposed transaction is contingent on receipt of 
regulatory approvals, which the Company expects to "receive over;the next nine to twelve months, the receipt of finalapproval by the 
Company's Board of Directors, execution of definitive documentation by certain holclcrs ofthe Company's Scries B 
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Redeemable Preferred Stock (as described in the press release), and other customary conditiofis. The Company may, at any time until 
the proposed separation is complete, abaiidon the separation or modify or change the tenns ofthe separation. 

This Current Report contains forward-looking statements within the meaning ofthe Private Securities Litigation Reform Act 
of 1995. Actual results may vary materially from expectations. Although the Company and its subsidiaries (collectively, the 
"Company") believe that our expectations are'based on reasonable assumptions within the bounds of our knowledge of our business 
and operations, there can be no assurance that actual resiilts will not differ materially'from our expectations. Meaningful factors that 
could caiise actual results to differ from eixpectations include, but are not limited to, risks related lo the following: the proposed 
separation of PropCo from the Company, including our ability lo receive, or delays in obtaining, all necessary consents and approvals, 
the anticipated timing ofthe proposed separation, the expected tax treatment ofthe proposed transaction, the ability of each ofthe 
Company (post-spin) and PropCo to conduct arid expand their respective businesses foilowing the proposed spin-off, and the diversion 
of management's attention from regular business concems: our ability to receive, or delays in obtaining, the regulatory approvals 
required to own, develop and/or operate our facilities, or other delays or impediments to completing our planned acquisitions or 
projects, including favorable resolution ofany related litigation, including the recent appeal by the Ohio Roundtable addressing the 
legality of video lottery terminals in Ohio; our ability to secure state and local pennits and approvals necessary for construction; 
construction factors, including delays, unexpected remediation costs, local dppositioii and increased cost of labor and materials; our 
ability to successfully integrate Harraii's St.Louis into our existing business; our ability to reach agreements with the thoroughbred 
and harness horseman in Ohio and to otherwise maintain agreements with our horseirian, pari-mutuel clerks and other organized labor 
groups; the passage of state, federal or local legislation (including referenda) that would expand, restrict, further tax, prevent or 
negatively impact operations in or adjacent to the jurisdictions in which we do or seek to do business (such as a smoking ban al any of 
our facilities); the effects of local and national economic, credit, capital market, housing, and energy conditions on the economy in 
general and dn the gaining and lodging industriesin particular; the activities of our competitors aiid the emergence of new competitors 
(traditional and intemet based);'increases in the effective rate of taxation at any of our properties or at the corporate level; our ability 
to identify attractive acquisition and development opportunities and to agree to terms with partners for such transactions; the costs and 
risks involved in the pursuit ofsuch opportunities and our ability to complete the acquisition or development of, and achieve the 
expected retums from, such'opportunities; our expectations for the continued availability and cost of capital; the outcome of pending 
legal proceedings; changes in accounting standards; our dependence on-key personnel; the impact of terrorism and olher international 
hostilities; the impact of weather; and other factors as discussed in the Company's Annual Report on Form 10-K forthe year ended 
December 31,2011, subsequent Quarterly Reports on Fomi 1 O-Q and Current Reports on Form 8-K as filed with the SEC. The 
Company does not intend to update pitblicly any forward-looking statements except as required by law. 

Item 9.01. Financial Statements and Exhibits. j 

(d) Exhibits 
I 

Exhibit .\o. Description i 

99.1 Press release dated November 15, 2012. 

99.2 Investor presentation slides. 
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SIGNATURES 

Pursuant to the requirements of the Securities E.xchange Act of 193̂ 4, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 

I 
Dated: November 16, 2012 PENN NATIONAL GAMING, INC. 

By: Is/ Robert S. Ippolito 
Robert S. Ippolito 
Vice President. Secretary and Treasurer 
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EXHIBIT INDEX 

tjlxtiibll No. • • Description 

99.1 Press release dated November 15, 2012. 

99.2 Investor presentation slides. 
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Exhibit 99.1 

.News Announcement 

PENN NATIONAL 
G A . M I N G ; I ' N G .. 

Conference Call: 
Dial-in number: 
[Vebcast: 
Presentation: 

CONTACT: 
William J. Clifford 
Chief Financial Officer 
610/373-2400 

Conference Call, Webcast & Management PowerPoint Presentation 

Friday, November 16, 2012 al 8:30 a.m. ET i 
212/271-4657 ^ 
www.pngaming.com (select "Investors" / "Events") 
www.pngaming.com (select "Investors" / "Presentations") i 

Replay details provided hetow 

Joseph N; Jaffoni, Richard Land 
JCIR I 
212/835-8500 or penn@jcir.com 

PENN NATIONAL GAMLNG ANNOUNCES INTENT TO PURSUE THE 
SEPARATION OF ITS REAL ESTATE ASSETS FROM ITS OPERATING ASSETS 

- First Gaming Gompany to Split its Businesses into Two Separate'Pubiicly 
Traded Companies, a Gaming Focused REIT and a Gaming Operator -

- REIT Would Own 17 Casino Facilities Eiicompassing,Over 3,200 Acres of Land, 
6.9 Million Square Feet of Building Space and!20^000 Structured Parking Spaces -

1 
- Establishes 2013 Full Year Guidance for Penh National Gaming aswell as 

Pro Forma Guidance for the Operating Enlity,'Penn National Gaming, 
and Publicly Traded Real Estate Investment Trust - . 

Wyomissing, Penn., (November 15, 2012)— Penn National Gaming, Inc. (PENN: Nasdaq) (^"PENN") announced today that it intends 
to pursue a plan to'separatc its gaming operating assets and real property assets into'two publicly traded companies including an 
operating entity, Penn National Gaming ("PNG"), and, through a tax-free spin-off bf its real estate assets to holders of PENN common 
stock, a newly formed, publicly traded real estate investment tmst ("REIT") ("PropCo"), subject to required gaming regulatory body 
approvals. \ 

http://www.pngaming.com
http://www.pngaming.com
mailto:penn@jcir.com


Appendix IA ' 

HIGHLIGHTS 

• Creation ofthe first gaming focused REIT 

• Initially, rent will equal approximately S450 million, which represents approximately half of PNG's projected 2013 adjusted 
EBITDA 

• Through a tax-free dividend, PENN shareholders will receive PropCo common stock. PropCo wiil subsequently declare a 
taxable dividend of approximately SI.4 billion of accumulated earnings and profits equivalent to approxiriiately $15.40 per PENN 
share comprised of approximately S487 million of cash, or an approximately S5.35 cash dividend per PENN share, with the 
remainder comprised of PropCo shares 

• PropCo shareholders to be entitled to ordinary dividend which, based on pro fonna 2013 guidance, would be S2.36 per PENN 
share • 

I 
• Non-binding agreement reached to exchange S975 million of Series B Redeemable Preferred Stock ("Preferred Stock") at $67 per 

share into approximately 14.6 million non-voting PENN common shares or equivalents ' 

• E.xchange will reduce PENT̂  diluted common shares outstanding by approximately 7.1 million shares 

• Following the exchange, PE>JN has the right to purchase up to an estimated S417.5 million of the non-voting PENN 
common stock or equivalents (approximately 6.2.million ofthe 14.6 million non-voting'PENN common shares or equivalents 
at S67 per share) which may reduce PENN diluted common shares outstanding by up to approximately 6.2 miilion addilional 
shares i 

• PENN has received a Private Letter Ruling from the FRS with respect to certain tax matters regarding the transaction and the 
qualification of PropCo as a REIT 

i 
• Spin-off of PropCo shares to PEN̂ Î shareholders expected to occur in the second halfof2013 with REIT election effective by 

January of 2014 

TRANSACTION DETAILS 

Under the plan, PropCo will initially own substantially all of PENN's real property assets and will lease back most of those assets to 
PNG for use by its subsidiaries, under a "triple net" 35 year Master Lease,agreement (including extensions). It is expected that PNG 
would pay approximately S450 million to PropCo in rent, which would result in a'rent coverage ratio of approximately 2.0 times 
earnings before interest, taxes, depreciation, amortization and rent ("EBTTDAR").. After the proppsed separation, PNG would operate 
the leased gaming facilities and own and operate other assets, which include acasino management contract, a 50% joint venture 
interesl in Hollywood Casino at Kansas Speedway, gaming licenses, seven non^casino racetracks and gaming equipment. 

Based on PENN's current real estate portfolio, PropCo is expected to initially ownl7 casino^facilitics, which have a total of over 
3;200 acres of land, 6.9 million square feet of building space and 20,000 structurecl parking spaces, as well as two new facilities lo be 
constmcted in Ohio. Through its rent stmcmre, which is partially based on the performance of the facilities, PropCo would expect to 
grow organically by participating in PNG's growing revenue base. In addition, PropCo would 1 



AppendixI A 

focus on expanding its gaming and leisure sector real estate portfolio through acquisitions, and thereby diversify its asset base and 
tenant base over time. 

After the proposed spin-ofT of PropCo shares to PEN^̂  shareholders, PropCo will declare a dividend to its shareholders to distribute 
any accumulated eamings and profits attributable to any pre-REIT years to comply with certain REIT qualification requirements. 
PENN estimates Ihat the dividend will total approximately S1.4 billion. The dividend will be paid in a combination of cash and 
PropCo stock, which PENN expects will consist of approximately 35% cash and 65% PropCo stock. In addition, going forward, 
PENN expects that PropCo will distribute at least 90% of its annual taxable income as dividends-. Based on pro forma 2013 guidance 
(provided below), the dividend would be S2,36 per share. 

PENN has received a private letter ruling from the Internal Revenue Service (the "IRS") relating lo the tax treatment ofthe separation 
and the qualification of PropCo as a REIT. The private letter mling is subject to certain qualifications and based on certain 
representations and statements made by PENN. If such representations and statements arc untrue or incomplete in any material 
respect (including as a result ofa malerial change in the proposed transaction or other relevant facts), PENN may not be able to rely 
on the private letter mling. 

Prior to the spin-ofT, PENN anticipates refinancing its existing debt obligations and PNG and PropCo are expected to enter into new 
credit facilities. 

I 
I 

Peter M. Carlino, Chairman and Chief Executive Officer of Penn National Gaming commented, "|This proposed transaction would be 
transformational for Penn National and its shareholders and presents a direct pathtoward unlocliing the tremendous value of our real 
estate asset portfolio.. Our plan is to create two well capitalized companies with strong free cash flow that are positioned for growth in 
the gaming and REIT sectors. The transaction and new ownership .structure would pemiit both,companies to best address market and 
growth opportunities in their respective industries through access to a lower-blended cost of capital, fewer regulatory license 
ownership restrictions, a new capital funding source for the gaming industry by creating' an industry specific REIT, and potential 
opportunities to diversify in the future beyond the gaming industry. TheREit isa highly efficient vehicle for providing consistent 
and growing income distributions to shareholders as PENT̂  generates substantial and growing free cash flow from existing and future 
operations. 

"The operating entity, PNG, will continue to benefit from its strong and diversified regional presence, proven management team, 
property development capabilities, strong balance sheet, proven operating discipline, liighly regarded Hollywood Casino brand, and 
robust customer database. PNG will retain its existing growth pipeline whilc'pursuing.addilional near- and long-temi domestic and 
intemalional growth opportunities that can be highly impactful for its shareholders. In addition, the new stmcturc is expected to allow 
PNG to operate additional facilities in certain gaming jurisdictions that have ownership limitatioris. 
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"We have already begun the process of working with gaming regulators and look forward to up'daling shareholders on developments 
related to this value building transaction which is expected to be completed in 2013." 

PENN anticipates filing a registration statement relating to the proposed transaction with the U.S. Securities and Exchange 
Commission in the second quarter of 2013. The completion ofthe proposed transaction is contingent on receipt of regulatory 
approvals, which PEN'N anticipates could occur over the next nine to twelve months, the receipt of final approval by the Penn 
National Gaming Board of Directors, execution of definitive documentation and approval ofthe transaction by certain holders ofthe 
Preferred Stock, the receipt of legal and accounting opinions, and other customary conditions. PENN may, at any time and for any 
reason until the proposed separation is complete, abandon the separation or modify or change iHe terms ofthe separation. 

RE-ALIGNMENT OF INVESTMENTS BY FORTRESS INVESTMENT GROUP AND CARLINO FAMILY TO SATISFY 
CERTAIN REIT QUALIFICATION REQUIREME.NTS \ 

In general, amounts received by.a REIT-from any person in which the REIT owns directly, indirectly or constructively 10% or more of 
the total combined voting power or value do not qualify as "rents from real property" for purposes ofthe REIT qualification 
requirements (the "Related-Parly Rent Rule"). Absent a re-aligriihcnt ofthe investments by Fortress Investment Group and the Carlino 
Family, PropCo would be deemed to own constmctively 10% or more of Ihe voting power or value of PNG following the spin-off for 
the purposes ofthe Related-Party Rent Rule. Although, Fortress Investment Group and the Carlino Family have each entered into non-
binding agreements to re-align their investments to ensure compliance with the Related-Party Rent Rule, there can be no assurance 
Ihat they will execute the required definitive agreements. I 

I 

Fortress Investment Group, owners of approximately $975 million or 79.4% ofthe outstanding Series B Redeemable Preferred Stock 
("Preferred Stock"),,has entered into a non-binding agreement to reduce their aggregate interesl in PENN prior to the spin-off such that 
Fortress Inveslriient Group would own in the aggregate less than a 10% interest in PropCo following the spin-off Pursuant to the non-
binding agreement, PENN has agreed with Fortress Investment Group lo exchange.their Preferred Slock for non-voting PENT̂  
common stock or equivalents at a price of $67 per share or 14.6 million rion-voting common shares or equivalents. The non-voting 
common shares or equivalents would convert to PENN voting common shares upon sale to a third party. 

Prior to the spin-ofT, the timing ofthe exchange into non-voting common shares or eqiiivalents at S67 per share will bc at Fortress' 
discretion. If Fortress doesn't fully exercise the exchange right prior to the spin-off, any remainiiig Preferred Stock will automatically 
be convbrted into PENN non-voting common shares or equivalents. The effect ofthe above would reduce PENT '̂s diluted share count 
by at least 7'l million shares. I 

Following the exchange. Fortress Investment Group may either divest 6.2 million pf,thê -14.6 million non-voting PENN common 
, shares or eqiiivalents prior to the spin-off. or, if it does not, PENN has the right to repurchase the undisposed shares for $67 per share. 
This agreement may further reduce PENN's diluted share count by up'to 6.2 million shares. In total, reflecnng the exchange and 
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potential repurchase and assuming Fortress Investment Group does not divest any of ils rion-voting common shares or equivalents to 
third parties, PENN would reduce its diluted share count by up to 13.3 million shares. { 

I 
Current Series B Redeemable Preferred Stock Ownership 

(S in millions) 

Fortress ' , $ • 97570 
Qihers__ I 252.5 
TotaTPreferml^Stock " . :.. $ 1,2273. 

1 

Impact on Diluted Share Count of Fortress Agreement fo Convert Preferred Stock to PENN,Non-Voting Common Shares or 
Equivalents and Agreemenl to Repurchase a Portion of Fortress' Comnion Stock Ovvnership 

(in millions, except conversion/exchange price) ' 

Impaclof ' 
Exchange ofj 

Fortress Preferred Reduction in PENN 
Stock for PENN Impact of PENN Diluted Common 

Non-Voling ] Share Repurchase Share Coiinl Assuming 
Common Shares Agreemenl ivith Fortress Exchange and 

or Equivatents (I) Fortress (2) Share Repurchase 
Fortress Prefertcd'Stock'Baiance . Ŝ 975:0,5 (417.5)S 557.51 
Conversion/ExchanRe Price S 6'7.Q0!S 67.00 S 67.00 
Fortress Holdings of Non-Voting PENN Common Shares or Equivalents Post 
I Exchange ] 14;6 (6.2) 8.4 
Curtent Impact of Fortress Preferred Stock Ownership on PENN Diluted Share ' 
_Gount 2l|7 21.7 
Reduction.inPENT^Diiuicd"Share Count, (7.1) (6.2) (13.3) 

(1) Would occur prior to the spin-off. ' i 
(2) Would occur if PENN purchases all of Fortress's shares in excess of 9.9% ownership at $67.00. Such reductions will not occur if 

Fortress sells the excess shares lo a third party. , 
) 

Holders ofthe remaining Preferred Stock will have the option to retain their Preferred Stock positions or convert their Preferted Stock 
to PENN non-voting common shares or equivalents at S67 per share. In Ihe spin-off, holders of'Prcferred Stock will receive a 
distribution of PropCo common stock on an as-converted basis at the $67 ceiling price contemplated by the original temis ofthe 
Preferred Stock. 

I 
The Carlino Family group has agreed to receive a non-pro rata distribution as part of the PropCo spin-ofT, whereby they would receive 
additional shares of PropCo stock in the spin-off in exchange for PENN slock; based on the fair value of PENT̂  and PropCo stock. As 
a result, to ensure compliance with the Related Party Rent Rule, the Carlino Family will rcjaligri their invesmient so that they would 
collectivelv own no more than 9.9% of PNG following the spin-off ' 

I 
SHAREHOLDERS AND EMPLOYEES 

As currently contemplated, PENN common shareholders will receive one share of PropCo stockjfor every PENN share owned on the 
record date ofthe spin-off. PENN employees who currently hold employee stock options in PENN will receive one option in PropCo 
for every option they own in PEN'N with no change in the option's intrinsic value. 
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PropCo and PNG would have independent execiitive management teams. Peter M. Gariino, who presently serves as PENN's 
Chaimian and Chief Executive Officer,,would assume those same roles at PropCo and will serve as Chainrian ofthe Board at PNG. 
Tim Wilmott, who currently serves as President and Chief Operating Officer at PENN, would assume the posifion and responsibilities 
of Chief Executive Officer at PNG. 

Tim Wilmott commented, "In its eighteen years as a public company, Penn National Gaming has established a proven record for 
acquiring and developing leading ganiing assets, driving efficiencies and generating growing fmancial results. The transact ion creates 
a stmcture whereby Penn National Gaming can compete even more effectively for new opportunities including strategic acquisitions 
and greenficld developments. Penn National'Gaming's customers will continue to enjoy our market leading ariienities driven by our 
employees'commitment,lo deliver quality guest services." [ . . 

2013 FINANCIAL GUFDANCE FOR PENN NATIONAL GAMING, INC. (PENN) ' 

The following table sets forth guidance targets for 2013 full year financial results, based ori IheTollowing assumptions: 

Excludes costs associated with the proposed transaction (including tender costs, financing fees and consulfing fees, which arc 
estimated to be less than $125 million, with the majority still to be incurred); 

A full year of Harrah's St. Louis operations (currently being re-branded as Hollywood Casino St. Louis), inclusive ofthe 
proposed property lax increase of approximately $7.7 million; , 

t 

New video lottery tenninai operations in Dayton and Youngstown, Ohio do not open until 2014; 

Horseshoe Cincinnati opens in the first quarter of 2013; 

Operators in Mar>'land begin offering tabic games in April of 2013; I 

No disruptions to Penn National's Argosy Casino Sioux Cily facility arising from the ongoing negotiations with the City of Sioux 
Cily or the facility's charitable sponsor or any related litigation or regulatory proceedirigs; j 

1 

Depreciation and amortization charges in 2012 of S250.0 million and $306.0 million in 2013; 

Estimated non-cash stock compensation expenses ofS29.4 million for 2012 and $30.6 million in 2013; 

LIBOR is based on the forward cur\'e; 
I 

A blended 2012 and 2013 income tax rale of 39%; 

A diluted share.count of approximately I05.S million and 107.4 million shares forthe full year 2012 and 2013, respectively, 
which does not.assume a reduction of the fully diluted weighted average shares related to the terms ofthe Preferted Stock if Penn 
National Gaming's stock price exceeds $45; and ! 

. • - . . . . . . . . ' 

There will bc no material changes in applicable legislation, regulatory environment,' world events, weather, recent consumer 
trends, economic conditions, or other circumstances beyond our control that rnay sad verse I y affect the Company's results of 
operations. 
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Penn National Gaming, Inc. (PENN) 

(in millions, except per share data) 

Full ^'ear Ending December 31. 
2012 

2013 Current 2011 
Guidance Guidance* Actual 
S3,201_.6 SJ,938J S2.742.3j 

905.1 741.5 730.2 
Net revenues . , 
Adjusted EBITDA (I) ^ _ . [_ 
L S S : impact of stock compensation, insurance recoveries and deductible charges, 

Ldepreciation and amortization, gain/loss on disposal of assets; interest expense - net, 
income taxes,.loss.on.early,extinguishment of debt, and.olhcr.expenses 

Net income 
Piluted.eaxnings.perjrommon.share. 

—(624_,0)_(514,6)_(487-8) 
$ j 8 j . l S 226.9 S J42.4 

"S 2.62 $ 2.15$ I2;26] 

PennNational Gaming's 2012 adjusted EBITDA, net income and diluted eamings per sHareguidance includes Maryland lobbying 
costs in the 2012 fourth quarter of $23.8 million. The company's prior guidance disclosed|on October 18, 2012 excluded 
Mar>'land lobbying costs. 
Adjusted EBITDA is income (loss) from operations, excluding the impact of stock compensation, insurance recoveries and 
deductible charges, depreciation and amortization, and gain pr loss on disposal of assets, and is inclusive of gain or loss from 
unconsolidated affiliates. ' 

(1) 

PRO FORMA 2013 FINANCIAL GUID.ANCE FOR PROPCO REIT 

Refiecling the assumptions below and the 2013 financia! guidance for PENN above, PropCo is expected to generate adjusted EBITDA 
of S459.1 million and Adjusted Funds From Operations (AFFO) of $269.2 million: 

I 

• PropCo to receive rent payments under the Master Lease equal to approximately $450 miilion in 2013; 
• The rent payments from the Master Lease agreement with-PNG, with the exception of Hollywood Casino Toledo and Hollywood 

Casino Columbus, are fixed for five years. The rent for Hollywood Casino Toledo and Hollywood Casino Columbus is 20% of 
annual net revenue; 
• The planned Dayton and Youngstown video lottery terminal facilities are subject to the Master Lease; 
• The Master Lease includes a building rent escalator of 2.0% annually subject to minimum rent coverage of 1.8 finies; 
• The Master Lease contains standard covenants that are designed prevent either party from taking action that impairs cither 

entity's financial viability; i 
Overhead, including corporate expenses and land Icasepayments; of approximately $25 million; 
• These costs are inclusive of costs pursuant to a two year transition services agreement [with PNG; 
PropCo wiil make a one-time payment of accumulated earnings and profit-s equivalent to SI.4 billion comprised of cash and 
stock; i 
For a three year period, PropCo will riiake annual payments of approximately $38.5 million, in lieu of dividends on employee 
oplions; 1 
PropCo expects to establish a capital stmcture comprised of bank debt and subordinated debt; 
Following the spin-off and afler the initial dividend distribution by PropCo, PropCo will have total leverage (total debt to 
EBITDA) of approximately 5.5x; and 
95.9 million fully diluted common shares outstanding (for both 2012 and 2013), which excludes the impact ofthe pro rata share 
distribution associated with the one-tirhe dividend to ' 

http://S2.742.3j
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shareholders of accumulated eamings and profits and assumes Fortress sells the exchanged 6.2 million of non-voting common 
stock to PENN. 

PropCo I 

'Full Year Ending December 31, 
' 2012 
1 2013 Current 

(in millions, except per.share dala) Guidance iGuidance % Variance' 
Net revenues . '. ' _ _ S_60J.33 551.2J 9.4%] 
Adjusted EBITDA (1) ^ I 459; 1 376.8 2^8% 
Less: interesl Expense and iriainlenarice CAPEX,L,Option holcler paymenls and i " | 
Qncomeltaxcs ' ;.(18_9.9)_( 199̂ 6) (4.9)% 
AFFO (2) ^ ^ ^_ . _ _ _ _ _ „ ! 269:2 177.2 51.9% 
Less:Jnipact of stock.compensation, depreciation and amortization 1 
Plus: Add-back of maintenance cap-ex ! (157:0) (OO^) 202% 
Net income $" 112.2'$* _46.6 \±0,&%] 

•_ , ' ' . . i_ ^ _ 

Diluted earnings per coriimori share . . . " . ' . „. S 1.17 S 0.49 138.8%"] 

Dividend Per Outstanding Share • S 2.36..S" "1.56 ~~5L3%1 

(1) Adjusted EBITDA is income (loss) from operations, excluding the inipact of stock compensation, insurance recoveries and 
deductible charges, depreciafionarid amortization, and gain or loss on disposal of assets, and is inclusive of gain or loss from 
unconsolidated affiliates. ' 

(2) AFFO, or Adjusted Funds From Operations is net income, excluding gains or,losses from sales of property, adding back 
depreciation and stock compensation expense and subtracting maintenance capex 1 

I 
PRO FORMA 2013 FINANCIAL GUIDANCE FOR PENN NATIONAL GAMING (PNG) POST SPIN-OFF 

. - • I • 

Reflecting the assumptions below and the 2013 financial guidance for PENN above: , 
I 

• PNG will generate approximately $432.1 million of EBITDA in 2013; ' 
• PNG's rent coverage ratio will be approximately 2.0x EBITDAR with actual total leverage[(tola!debt to adjusled EBITDA) of 

approximately 2.9x and implied total adjusted debt leverage (inclusive pfPNG's^obligation under the Master Lease) of 5.5x; 
• PNG expects to establish a capital stmcture comprised of bank debt arid subordinated debt; 
• All existing outstanding debt of PENN will bc redeemed al the consummation ofthe proposed transaction; 
• The $1.2275 billion Preferred Stock will be reduced by $975 million due to the Fortress exchange for common shares. In 

addition, the guidance assumes Fortress did not divest any of the 6;2 million of the 14:6 million non-voting PENN common shares 
or equivalents and PENN repurchased them for $67 per share prior to the spin-off to ensureilhat Foilress' ownership in PropCo is, 
less than 10%, Centerbridge Partners LP and Wells Fargo Securities, LLC, the holders ofthe remaining S252.5 million of 
Preferted Stock, wil! have a right to exchange their holdings for PENT̂  cpniriipn stock at $67 per share. If Centerbridge Partners 
LP, and Weils Fargo Securities, LLC elect to retain their Preferted Stock holdings, the liquidation value ofthe instmment will be 
reduced by the PropCo share distribution multiplied by the PropCo stock price; ' 

•• The new floor and ceiling price ofthe Preferred Stock will be S67.00 and $45.00, respectively, less the price of PropCo 
common slock over the same measurement period; 
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• PNG will redeem any remaining shares of Preferred Stock with shares of PNG common stock in 2015; 
• The diluted share count will be rcducedbyl 3.3 million shares from the pre-announcemcnl level assuming the Fortress 

exchange and PENN's repurchase ofthe 6.2 million non-voting PENN comnion shares or equivalents; 
• 89.3 million fully diluted common shares outstanding; and j 
Pursuant to the Master Lease, PNG willlease and operate all ofthe real property now wholly-owned by PENN (other than 
Hollywood Casino Baton Rouge and Hollywood Casino Perryville) that will bc owned byPropCo immediately after Ihe proposed 
transaction. 

Penn National Gaming (PNG) 

(in niiilions^ e.vcept per share dala) 
Net revenites 
Adiusted'EBlTDAR(2) 
Rem Expense 
Adjusted^EBITDAd) 
Less: Impactof stock'compensation, insurance recoveriesand^deductiblc charges, 

depreciation and amortization, gain/loss on disposal of assets, interest expense -
net, income taxes, loss,on caHy extinguishment of dcbt„and other expenses 

Net income 
1 
Diluted earnings per common share 

: Full Year Ending Deccmbcr3l, 
t 2013 2012 
Guidance Guidance Variance % 
$3,042:6 $2,724.2 
1 881.4 693.7 
• f449.3') (342.3) 
; 432;1 351.4 

(316.5) (262.6) 
$ 115:6S 88.8 

S 1.29$ 1.00 

11.7% 
27.1% 
31.2% 
23.0% 

20.5% 
30.2% 

29.0% 

(1) Adjusled EBITDA is income (loss) from operations, excluding theimpact of stock compensation, insurance recoveries and 
deductible charges, depreciation and amortization, and gain or loss on disposal of assets, and is inclusive of gain or loss from 
unconsolidated affiliates. ' 

(2) Adjusted EBltDAR is adjusted EBITDA less rent. 

SUPPLEMENTA L INFORMATION , 

Pro Forma Property Information > 

PROPERTIES 0\>'NED BY PROPCO AND LEASED TO PNG 

Property 

Hofiy wopdjCas i no.at J^Jiarl esJ^^ 
Holly '̂ood Casino LawTcnceburg_ 
i-loliyw'oodCasino.at .Penn National,Race Couî se. 
Hollywood Casino Aurora 
HoJlywo.o_d_Casi.nbJ o I i et -, 
Argosy Casino Alton 
A rgosy.Casino„Riverside_ 
Hollywood Casino Tunica 
IIoilyJAXpddjCasinpJBay_St..Louiŝ  
Boomtown Biloxi 
'Argo5y_Casino^Sioux jCity_ 
Hollywood Slots Hotel and Raceway 
Zia_Park_Casinoj •_ L ^ _ _ _ 
M Resort 
HolU'AVOod Casino Toledo 
Hollywood Casino Coliin_ibus_ 
yphy.̂ ^looiCasino^S t .,Lou is. 
Youngstown dcvclopnienl (pendin.q approval) 
D ay to n .dev e lopme nt. (pend ing app ro.yal) 

Location 
iThariesJ^dwn, \\'V_ 
La wren ceburg, IN 

J j rantyij I c, ,P A 
_Aurora; IL 
JolictriL_ 
Alton, IL 

_Riverside,.MG_ 
tunica. MS 
Bay^St. Louis, MS 

_Biloxi,MS. 
.^ioux_City,JA. 
Bangor, ME 

Jiobbs,.NM 
Henderson, NV 

.Toledo, OH, 
Cohimbus.OH 

_Si. Louis. MO 
Youngstown^ OH. 

.Dayton, OJT.̂  

http://HoJlywo.o_d_Casi.nbJ
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PROPERTIES OWNED BY PROPCO AND HELD IN A TAXABLE REIT SUBSIDIARY 

Location 

Hollyvvood^Casino;Batpn.R6ugei"'^_ 
Hollywood Casino Perryville 

,^, . , _ ._ ^ . J_^..':Baton Rouge;\LA i 
Perr^'ville, MD 

PROPERTIES / INTERESTS OWNED BY PNG 

1.1 

Properly Location 

S an fordtP rl arido;Kenrie I '.GIu bj. 
Rosecroft Raceway 
BiTllwh^kersiCasino 1 ̂  : 

•;f,.,'Lbrigw6od,.FL: 
Ox_on HiU, Mp 

. Ll^l3Ii'"i!ijBl.ack"rHawk,£0. 
Casino Rama management contract 
Freehold Raceway(joiiiFventure);, _ 
Sam Houston Race Park (ioini venture) 
iVal icy. Race JPa rk; (j pint •venture)"', -
Hollywood Casino at Kansas Speedway (ioint venture) 

Ori[li^, Ontario (Canada) 
, FFeehdldrNJ. '•• • I ' f 

Houston, TX 
.lIarlingen,'TXl_ 
Kansas City, KS 

: . ! ] 

LjCi. 

Summary of Master Lease Terms 

Lease Structure: 

Term and Termination: 

Rent: 

Maintenance; Capital Expenditures: 

Other: 

"Triple Net" Master Lease: PNG will be responsible for maintenance capital 
expenditures, property taxes, insurance and other expenses 
All properties subject to the lease will be cross-defaulted / guaranteed 
PNG will remain responsible for acquisition, maintenance, operation and disposition 
of all (including gaming) FF&E and personal property required for operations 

15 years, with four 5-year extensions at PNG's option 
Causes for tcmiinalion by lessor include lease payment default, bankmptcy and/or 
loss of gaming licenses 
Al the end of lease tenn, PNG will be required to transfer the gaming assets 
(including the gaming licenses) to successor tenant for fair market value, subject to 
regulatory approval 
Provisions for orderly auction-based transition to new operator at the end ofthe lease 
lemi if not extended 

Fixed base rent component wilh annual escalators (subject to minimum rent coverage 
of i.Sx) plus: 
Fixed percentage rent component for the facilities (olher than Hollywood Casino 
Toledo and Hollywood Casino Columbus) reset every 5 years to equal 4% of the 
excess (if any) ofthe average"ncl revenue for such facilities for the trailing 5 years 
over a baseline 
Ohio's (Toledo and Columbus) perfonnance components will be established monthly 
wilh land rent set at 20% of monthly net revenues 

PNG will be required to maintain properties and spend a minimum of 1% of net 
revenues on maintenance capital (including FF&E and capitalized personal property 
required for operations) annually 
Structural projects will generally require PropCo consent 

Obligations under the Master Lease will be guaranteed by PNG and certain of its 
subsidiaries 
Certain rights of firsl refusal / firsl offer as well as radius restrictions on competition 

Wells Fargo Securities and Banc of America Merrill Lynch are serving as financial advisors to Penn National Gaming in the 
transaction. Wachiell, Lipion, Rosen & Katz is ser\'ing as legal advisor to Penn National Gaming and Skadden, Arps, Slate, 
Meagher & Flom LLP is also advising with respect to certain tax matters. 

10 
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iSafe Harbor 

I n addi t ion to histor ical facts or s tatements of cur rent condit ions, th is presentat ion 
contains fo rward- look ing statements that involve r isk and uncertaint ies w i th in the 
meaning of the Private Securit ies Li t igat ion Reform Act of 1995. Such forward- look ing 
s tatements ref lect the company's cur rent expectat ions and beliefs but are not guarantees 
of fu tu re per formance. As such actual results may vary mater ial ly f rom expectat ions. 

I 

The risks and uncertaint ies associated w i t h the forward- look ing s tatements are described 
In the company's f i l ings w i t h the Securit ies and Exchange Commission, including the 
Company's reports on Form 8-K, Form 10-K and Form 10-Q. I 

Penn National assumes no obl igat ion to publicly update or revise any fo rward- look ing 
statements. 

This presentat ion includes "Noh-GAAP f inancial measures" w i t h i n .the meaning of SEC 
Regulat ion G. A reconci l iat ion of al l Non-GAAP f inancial measures! to the most direct ly 
comparable f inancial measure calculated and presented in accordance w i t h GAAP can be 
found at www.pngaming .com in the Recent News section and on the Form 8-K f i led by the 
Company on November 15, 2012. 

http://www.pngaming.com
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Proposed TransaGtibhH 

Creat ion of t he f i r s t gaming focused REIT 
• Initially, rent will equal approximately $450 million, which represents a(3proximately half of 

PNG's projected 2013 adjusted EBITDA i 

Th rough a tax - f ree d i v i dend , PENN shareho lders w i l l receive PropCo c o m m o n 
s tock 

• PropCo will subsequently declare a taxable dividend of approximately $1.4 billion of 
acciirhutated earnings and profits equivalent to approximately $15.40 per PENN share 
comprised of approximately $487 million of cash, or an approximately ^5.35 cash dividend 
per PENN share, with the remainder comprised of PropCo shares | 

PropCo shareho lders t o be en t i t l ed t o o rd ina ry d iv idend w h i c h , based on pro 
f o rma 2013 gu idance, w o u l d be $2 .36 per PENN share 

Non-b jnd ing ag reement reached to exchange $975 mi l l i on of Series B 
Redeemable Prefer red Stock ( "Pre fe r red S tock " ) a t $67 per share in to 
app rox ima te l y 14.6 m i l l i on non-vo t ing PENN.common shares or equ iva len ts 

• Exchange will reduce PENN diluted common shares outstanding by approximately 7.1 million 
shares ' 

• Following the exchange, PENN has the right to purchase up to $417.5 million of the non
voting PENN common stock or equivalents (6.2 million of the 14.6 million non-voting PENN 
common shares or equivalents at $67 per share) which may reduce PENN diluted common 
shares outstanding by approximately 6.2 million additional shares ' 

PENN has received a Pr ivate Let te r Rul ing f r o m the IRS w i th j respec t to 
cer ta in tax ma t t e r s regard ing the t ransac t ion and the qua l i f i ca t ion of PropCo 
as a REIT ; 

Spin-of f of PropCo shares to PENN shareho lders expected to occur in the 
second hal f o f 2013 w i t h REIT e lect ion ef fect ive by January of 2014 
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.Current Gbrhpah .. J M 
Leading Diversified Regional Gaming Company wi th Regional Focus 
• 29 properties in 19 jurisdictions, including recently opened properties In Toledo and 

Columbus and the recently completed acquisition of Harrah's Sti Louis 
• PENN's regional markets have outperformed destination gaming markets, especially in 

periods of weakness in the economy j 

• LTM 9/30/12 Net Revenue of $2.8 billion and Adjusted EBITDA of $735 million <i) 

• PF for the acquisition of Harrah's St. Louis, LTM 9/30/12 Adjusted EBITDA of $813 
million (2) ' \ 

• Diversified Adjusted EBITDA composition 

Disciplined, Market-Tested Management Teani \ 
• Industry leading property operating margins j 
• Leading development and acquisition track record 

i 
Prudent Capital Spend / Robust Development Pipeline / Ongoing Margin Focus 
• Disciplined rnaintenance capex in existing properties ! 
• Project capex calibrated to mat̂ ket size,-tax rate and cash return 
• Near-term growth projects: Youngstown and Dayton, OH racetracks 
• Several options for future growth (MA, FL, TX) 

(1) E'cludci $19.2 million at HtryUnd letfbying «ipcnt«i. 
[2) Indudat 970.7 milHen ot ptoptny EBtrOA from Haitah'» St. Louls. 
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Current Gompany Overvi^^^^ 

A lead ing, d ive rs i f i ed , mu l t i - j u r i sd ic t iona l o w n e r and manager o f gam ing and 
pa r i -mu tue l p roper t ies ' 

• 29 facilities in 19 jurisdictions 
• Approximately 1.6 million square feet of casino gaming space with approximately 

36,800 slot machines and approximately 850 table games 

Historical Revenue & EBiTbA.<V 

(I In mfliom) 

$3,500 1 

3.000 

tico-

2.000' 

v a t r 

i.coa -

SOO r 

0 • 

,J2.7« SJJU2 

eOlTOA 
Ma (gin! 2 R 0 * 

200; locn 2ora joio 

• Adj,tEUtUA DNctKcvrnJC^ 

27.6% 24.6« 23 .9^ i i .Bni . 26.6% 25.9% 

*[ PFtTM, 9 / 3 0/12 EB I t DA 
;,piversificatibh by Region t?);̂  

East/West. 

Southern Plains 
2 9 % 

[1] Repr«fent> ACJuitcd EBITDA as f fpoiKd by i h i Company <ic«pt for LTM 9/39/12 which aidudei (19.2 million 
of Maryland lobbying e ipensu. 

[2] Excluded Other segment nhJch Jndud<i siandalorn ladng operaiiDm. Pro foima tor 
$78,7 rmllkm ot proptrty E5IIDA (rom H*tnh's fit. UKUS. 
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L^adihjg Regionally pjversified^^:^^ 

CuttanI JuriMScUons 

^ T ' PrajKUUndaf PcvitopfDMitl'l 

O BMatracI) 

HoChrwood CnJno PcfiYvQ)* 

R<M«croll Racatny 

(1) P«ndltifl ragulitory approval. 
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Development Pipeline 

Project Scope 
Planned 

Capital Spend 

Amount Spent 
to Date 

(9 /30 /12) 
Population to 

Gross Gaming 
[Reventie 

Tax Rate <2> 

Completion 
Date 

Hollywood Casino (JV) 
Wyandotte.Gounty, KS 

$1'45*?> $143 .0 o:6M 27.0VO 
opened 

2 /3 /2612 

Hollywood Casino 
Toledo, OH 

$320(*' $310 .2 l.OM 33 .0% 
opened 

5 /29 /2012 

Hollywood Casino 
Columbus; OH 

$400**' tw $320;8"«« 1;8M 33.0% Opened 
10 /8 /2012 

Harrah's.St. Louis 
St. Louis,,Mp 

$61t«> $2.2 N/A 2 1 : 0 % Through 
4Qr2013 

Youngstown Racetrack 
Youngstown, OH 

$275 $6 .1 0.7M 
[ • 

33.5% *'» 2014 

Dayton Racetrack 
Dayton, OH 

$275 $4 .1 0.8M 33.5% <" 
i 

2014 

$ in nul iom. r—, 
\ i ) Adjlt poputalicA ( IS * ) within 90 mU«i, adjusted for cainiHti;ion, L_ 
iZ) RVtsvitrctfGGhU^ t i l t * for *t)oJnilr>g t«««rm«s. 
{•}} .R*pff3<nt£ P«fui Nitiwial's cipictad ttiara; th t total radlity butSgvt Is approJimktaly }39 I million, 

lrfclutl\;« cf a S2S million Ucint* r»a. 
{A) Eidudt t tiMitJgnjI f i » agr<*d to in Jun* 2011, wNch will D< «xpeftt<d itinustly. 
(5) Exdu'dif th*couo ' l« [ id fo f |9 i« Ar in i O i K n a t i i t and i h * proc««u subiequtniiy r tc t tvM rrom i t t u l t . 
(6) RAbfanding alforrrnf Hairain'i proparty to'Hollywood* th«nii>> tnt«gratran of nawcatino, hoit l , f lnindal 

and optruing cvttt fnt And upgr>d«s of (tcl m»di[ii« product. 
(7) Eiclodet honcrtca m jH i tubddtsry (*vt(ni«tt4 to b« 5 ^ - 15'K), 

, Indicates ptoiect r i c u r r c n l t y a p e n / s c q u i s i t i e n comDleted 
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''' 4j/v;/•!:)':••. \;'-^'>-*-'TransactiOri,^Gverview ' ' rCs,--; :̂-'- *"̂<̂  '̂'•̂ ' 

Separate Real Estate and non-Real Estate holdings i 

• Creation of REIT (PropCo) to hold majority of PENN real estate, v;ith the majority of non-real 
estate holdings held at PNG (OpCo) ^ 

• Tax-free spin-off of REIT (PropCo) to PENN shareholders , 

REIT (PropCo) woutd enter into a Master Lease agreement w i th PNG (OpCo), leasing al l but 
t w o o f t h e propert ies in i ts in i t ia l port fo l io back to PNG (OpCo) on a long- term t r ip le net 
basis j 

• Initial rent coverage at 'v2.0x (OpCo EBITDAR / Rent Expense) 
t 

Post-spin, REIT (PropCo) wou ld declare a div idend to shareholders to .d is t r ibute pr ior 
earnings and prof i ts a t t r ibutab le to REIT (PropCo) assets (necessary to elect REIT status) 
and elect to become a REIT 

• Required distribution currently estimated at $1.4 billion ahd will consist of approximately 35% 
cash and 65% PropCo stocic j 

I 

I n conjunct ion w i t h spin, ref inance all of PENN's exist ing debt ( Including Senior Credit 
Facilit ies & Subordinated Debt) j 

I ' . 1 
Fol lowing its REIT elect ion, REIT (PropCo) wou ld d is t r ibute at least 9 0 % of Its 
annual taxable income as div idends 
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'̂̂̂ ^ V;vr-;; *:>=:•'• * ' Trahsactibri'iRatibhale,;-'.:^:.:-•: ''•'.• .;̂ ,̂,..._.-(^ 

Fol lowing the separa t ion , shareho lder va lue is expected 
to increase due to enhanced : 

- Compet i to r Oppor tun i t i es 

• Ability for REIT (PropCb) to enter into agreements with PNG 
competitors and utilize first-mover advantage to secure 
transaction flow 

• Asset sale-leaseback transactions with existing gaming 
operators 

" Acquisition of gaming enterprises 

• Avenues fo r I n v e s t m e n t D ivers i f i ca t ion 

" Ability for REIT (PropCo) to pursue acquisitions and 
developments in non-gaming real estate asset classes 

• Regula tory Oppor tun i t i es 

• Pursue transactions otherwise disadvantaged or precluded 
due to regulatory constraints (Gaming and/or FTC) 

• Cost of Capital 

• Stemming from enhanced business and growth prospects as 
well as tax efficiencies associated with REIT status 

Reduce Cost 
of Capital 

V 
Improve 

•Financial 
Efficiency 
(Margins, 

ROE) 

Facilitate 
Acquisitions 
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; Historical yaruatid^ ofFlEiTs; 
Versus RegiohanGamî ^^^^ 

20.0X 1 

O.Ox 
11/8/2004 

8-Year EV/ NTM EBITDA <̂ H )̂ 
Average During:, ..-PennNational Gaming, :_• Regional Gaming^,- •• -_ Triple Ncl RQT 
CurrontMullfpIo: 
Laet 1 Yoan 
lata 2 Ycanc 
Lad 3 Years 
Lad 5 Yeats 

7.0!< 
7.tti 
7.ax 
7.6x 
7.7« 

6.9x 
S.9x 
7.3K 

7.5JC 

T.-;* 

13.3* 
13,e< 
13.7K 

136x 
12.9K 

.Lasts Years: 8.U 7,8x 13,2>i 

11/8/2005 11/8/2006 11/8/2007 11/8/2008 11/8/2009 11/8^2010 11/8/2011 11/8/2012 

•PenhNationalGaming Inc. ' Regional Gam ing Com posite •AllTriple Nel REn* Composite 

Sourca: FaOStt M o( II/C/IZ. FactSaC adjuds th«r*soutt(andir>g In Iha cateulBtlon of EV fiu th* dilution of praFanad •^uily, as appiicjbl*, «nd 
9djvfts for tftina«t In uoltal (tmcturs on • qu*ft«nv bst'i. I" 

10 TflpH «et REH CompBtiia includit: O, UtlU, EPR, UP, GTV, OHl, MHl, MPW, LIE »nd SBRA. 
(2) n«(jlor>al QanirK Comootiit Indudci: A5CA. BYD. ISLE and PNK. 
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;' \ ^'Vv V ; v: Pre-SpihAPENN Fofeused On:' 

Creat ing t w o " s t ra teg i ca l l y - f ocused" ent i t ies w i t h hea l thy balance sheets 
i 

•- Targeting an EBITDA to Rent Coverage of 2 to 1 as a foundation for sustainabiiity at PNG (OpCo) 
while ensuring attractive dividend yields at REIT (PropCo) 

• Optimizing cost of borrowing 

• Incorporating "shock absorber" provisions in the Master Lease Agreement to enhance PNG (OpCo) 
stability in volatile business environments 

• These provisions would further enhance an already comfortable initial rent coverage ratio 

Ensur ing con t i nu i t y of managemen t teams 

'^t "j '. PENN's visiqn-' is to c r ^ f ree-cash f l o w •. 
-! ' • t h a t a t^ ' :pqs i t idhed f o r con t i nued g r q the g a m i n g sectorr'^^ 

' • i / ' \ , ahd iOth 'e r p o t e n t i a l i n v e s t m e n t oppo r tun i t i es / , 
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j : i J 
Shareholder Impact 

Ex is t ing PENN Sha reho lde rs 
• PENN shareholders would retain shares of PNG (OpCo) and receive one share of REIT 

(PropCo) for each PENN share owned 
• PropCo shareholders would receive accumulated E&P cash dividend of $5.35 per 

PENN share based on pro forma 2013 estimates 
• PropCo shareholders would receive 0.38 additional PropCo shares per PENN share 

for the non-cash portion of the E&P dividend 
• PropCo shareholders would receive $2.35 ordinary cash dividend per PENN share 

based on 2013 pro forma estimates 

Penn Emp loyee Op t i ons 
• PENN Employee Option holders would receive one new option in REIT (PropCo) with 

appropriate adjustments so that their combined intrinsic value after the spin-off is the 
same as before the spin-off 
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;rSerie5;B:Ex,Ghange:^arid Potehtial^^R^ 
:. 1 :LImbact4:o^ ' ' 

?>: 
gGBOQ 

gnW^QgiTfuTrni 

i • a0K3aJuJ3iB 

Fortress Preferred Stock Balance $975.0 ($417.5) $557.5 

:Conversion/Exchange Price S67.00 $67.00 $67.00. 

Fortress Holdings of Non-Voting 
Shares or Equivalents Post 
Exchange 

14.6 (6.2) 8.4 

GurrentsFortress. Converted . ' 
-SharejjSpuntf 21.7 21.7 

Reduction in PENN Diluted 
Shares (7.1) (6.2) (13.3) 
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.;̂ v̂:..'j:;= .>j.-i; vTrahsaetion:M<echanics-".-'!v*'' ''• •''.-> '̂".'":r •: 

/ ' •) i Public ll' ,• • ^ 
S, Shareholders / 

j- Public ' j . . 
N'' ;^afeH~blders ' 

PNGjCOpCo) . 

Mostly Non-
REFT qualifvlng 

assets 

Leasehold 
assets 

Payinents 

7 racetracks 
Casino Rama management contract 
KansasJV 
BulhvhaAers 
Gaming Ikenses , FFAE, Inrellectual 
Property Rights artd Misc. "> 

Dividends 
: (Eftp a 
I Ordlnatv) 

IREIT(PropCo) 

I. Holywood Casno at Charles Tovi>'n 
Races 

1. Ktilv^vood Ca&no Uwrenceburo 
X Hony^vQod Cattno at P«nn Nstfonal 

Race Course 
4. HoDywood Casino Aurora 
s. Honywood Casino Joliet 
i. Argojy Casino Riverside 
7. Argosy Ciiino Alton 
8. HoBytvood Casino Tunfca 

REIT Assets 

17 gaming assets leased to PHG (OpCo) under a 'tnple net' Master Lease (*> 

«, Hollywood Casino Bay St. Louis 
ID, Argosy Casino Sioux Oty 
11. Boomtown Biloxt 
1?. Hollywood Slots Hotel anti Raceway 
13. Blade Gold Casino at Zia Pari 
I*, H Resort 
15, HOllywOOll Casirto TOMO 
16. Hollywood Casino Columt>uS 
IT. Hollywood Oislno St..Louis 

2 Operating 
Assets 

Perryvaie, MD 

Baton Rouge, LA 

(1) Tenabla REIT Subsldlftiy cortduai sccivity that ganciatM non^quDUryino RErT tncom*. 
(2) At th« and of tha leas* Eitm, Penn h*s th * right to Mi l the upplicaUn ganang'tlcinia 

ntcMUfy 10 o p t n i t m i f iaHt l t t ai fair mtrVvt v i tu* . 
(3) l ixlud«t rK«nttv OMnM/tcquirtd Teleda. Columtus. and St. Loult prop«ftit». 
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, :kiey Ne3<;t̂ 5Stepf 

"PENN has performed over two years of diligence and has" had ongoing 
discussions wi th the IRS 

• Next steps: 

• Q2 2013 
Begin FinanGJng Transactions 

- Q2 2013 , [ 
Prepare spin-off agreementSrand'-SEC filings (ihcluding^ pro forma financial 
statements for each company) i 

•• Q2 2 p i 3 
" File;Form S-11 

• Q4 2013 
pistributipn made after Form S-11 declared effective and Complete Regulatory 
Process 

• Q4 2013 
OpCo completes tax-free spin of'PropGo 

• Qi 2014', 
PropCo to purge E&P and make REIT election 
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New ̂ opportunities Created bv/Rroppsea^^^^^ 
t'^^'M:' iii/aft^ :^fii..vrVi-r!,.!..L 

Acquire properties of PENN 
competitors in a sale lease-back 
transaction 

Allows coinpetitlpn to move to asset-light model 
y and provides REIT (PropGo) access to assets that 

may not bttierwisebe available; provides tenant 
diversiilcation • 

Acquire other.leisure and 
recreation real estate 

Acquire small operators 
( < $20 mil l ion of EBITDA) 

Native American development 

Expand,flnancing options 

Develop in new jurisdict ions 

-

^ 

V^ 

-

^ 

^ 

-

-

^ 

^ 

1 

RErts beneFit from tenant diversification and scale 

Due to size, would have greater effect on PNG 
(OpCo) . i 

Due to size, would have greater effect on PNG 
(OpCo)' : 

1 

REtTs benefit from.a greater tax efficiency and 
lower ojst of capital compared to gaming 
companies 

Splitting the operating business and asset 
ownership increases]ability to secure gaming 
l(cehses:in certainjuHsdictions 
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Opportuni ty in Commercial Gaming Assets 

There are over 250 commercial gaming faci l i t ies in the United States of wh ich 
approximately 140 are owned by public companies i 

Many of these faci l i t ies are located in jur isd ic t ions where regulatory constra ints l imi t 
operator expansion 

o The following jurisdictions limit the number of properties an operator can own:.IN,,PA, MD, ME, CO 

2 5 0 -1 

20D 

ISO 

LOO 

C o m m f u - d a l G a m i n g Asse t s 
He ld b y PubUcty T r s f l e d 

C o m p a n i e s 

C o m m e r d a l G a m i n g Asse t s 
He ld by n r f v a t e t y H e l d C o m p a n i e s 

|To ta l 
C c x n m e r d a l G a m i n g A s s e t s 

Seuf<«; Afntr lun GareUng Asud i t ion , company w t b t l t n , SEC f i lngt <nd t t K i Qirmng rtgu'aiory boaidf, | 
Hate: Repritenti cnlv dfimutic gamino (And aidudet Itatlvs American) properties. Figurts cKcludc aiMta owned by Pinn uid proptnics in South 
Dakota du* to thair u iu l t i \ z : ll ivada property count ontr induct*i publkty tredad companits taQLJJtV «"d dabt) >v>th S12,tnitllon | 
V mora el oaming r rv tnu* . 
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Pro Forma Financial Highl ights 

Sources & Uses 
- Refinance PENN Existing Debt: $2.7 billion 
• Pre-spin redemption of Fortress Investment Group Conversion Shares: 

$417.5 million j 
• Cash portion of the Accumulated E&P Dividend: $487 million 
» Transaction Expenses: ~$125 million i 
• Total Transaction Debt: $3.75 - $4.25 billion 

Key PNG (OpCo) Stats 
- Target Leverage: 3.Ox EBITDA 
• Implied Adjusted Leverage: 5.5x EBITDAR 
• Target Rent Coverage: ~2.0x 
" Target Interest Coverage: >5.0x 

Key REIT (PropCo) Stats 
• Target Leverage: 5.5x EBITDA 
• Target Interest Coverage: 3.2x 
• Target Dividend Payout Ratio: -^80% AFFO 
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Sum mary; p Master Leasfe Terms^ 

\ 

Leasie structure: [ 

! 

i 
1 

Term and i 
Termination: ! 

i 
J 

• I 
1 • 

Rent: 

1 

i 

Capital j 
Expenditures: 

1 

1 

Other: i 
1 

a "Triple Net" Master Lease: PNG will be responsible for maintenance capital expenditures, 
property taxes. Insurance and other expenses 

• All properties subject to the lease will be cross-defaulted / guaranteed 
• PNG will remain responsible,for acquisition, maintenance, operation and disposition of all 

(including gaming) FF&E and personal pro()erty required foropei^atlons 

B IS years, with four 5-year extensions at PNG's option 
B Causes for termination by lessor Include lease payment default, bankruptcy and/or loss of 

gaming licenses j 
0 At the end of lease term, PNG will be required to transfer the gaming assets (including the 

gaming licenses] to successor tenant for fair market value, subject to regulatory approval 
• Provisions for orderly auction*based transition to new operator at the end of the lease term if 

not extended i 

• Fixed base rent component with annual escalators (subject to minimum rent coverage of l.8x) 
plus: ' 

• Fixed percentage rent component for the facilities (other than Hollywood Casino Toledo and 
Hollywood Casino Columbus) reset every 5 years to equal 4% of the excess (if any) of the 
average net revenue for such facilities for the trailing 5 years oyer a.baseline 

• Ohio's (Toledo and Columbus) perfomiance components will be j established monthly with land 
rent set at 20% of monthly net revenues 

8 PNG will be required to maintain properties and spend a minimum of i % of net revenues on 
n^iritenance capital (including FF&E and capitalized personal property required fpr operations) 
annually j 

• Structural projects will generally require PropCo consent [ 

• Obligations under the Master Lease will be guaranteed by PNG and certain of its subsidiaries 
o Certain rights of first refusal / first offer as well as radius restrictions on c o m p e t i t i o n j ^ f e ^ ^ ^ . 
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'̂ j'-cW n Overview n Overview of Corporate Structure 
f_: - ' - .Al l— - 3 ! * v - J - . 

Executive Officers 

a Peter Carlino, current Chairman and GEO of FJENN, will serve as 
REIT (PropCo)'s Chairman and CEO j 

• Tim Wilmott, current President,and COO of PENN, will serve as PNG 
(OpCo)'s CEO 

B In addition, Peter Carlino will serve as Chairman of PNG (OpCo) 

Transition Services 
PNG (ppCo) will provide certain transition services to REIT (PropGo) 
for a limited period of time (accounting, tax; legal, IT, government 
relations, etc:) ! 
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Investment Migh I ig hts 
-' - • "•'-• "•- • - • • 1 : ' - j : ^ -_ . . ; - t adc-4_- - -> D'-'i •-•^^'' -^'•' - " ' - ••' 

;PNG (OpCo) 

B Top reg iona l ope ra t i ng k n o w - h o w , 
s t rong b rand , robust database 

fl Deep management team 

B Best- in-c lass f inanc ing and 
deve lopment k n o w - h o w 

• Posi t ioned to capture gaming 
managemen t cont rac ts f r o m 
REIT (PropCo) assets 

fl I n i t i a l master lease locks in 
opera t ions fo r 15 years w i t h up to 
four , f ive year ex tens ion opt ions 

B Low leverage (be low 3.5x) 

REIT.(Rr6pC6) 

B Geographical ly i d i ve rs i f i ed , h igh 
qua l i ty real estate 

fl Tr ip le ne t lease s t ruc tu re 

I 
B Mul t ip le oppor tun i t i es fo r g r o w t h 

n Canning and other leisure assets 

• High bar r ie rs to e n t r y based on 
ju r i sd ic t iona l gam ing l icenses 
creates p red ic tab le , s tab le cash 
f l o w s to fund rents 

i 

B Unique advantage d i f f i cu l t to 
rep l icate 

• Diverse-portfolio: Other gaming 
portfolios too small, levered or 
geographically concentrated 

o Gaming approved: other REITs are not 



Appendix 1A 

Stabl<e Performance Through' Economic Cycle 

I gnra! . BEES 

EiMCnv l * *n> 17% 

iHtBMitoMnH 

IJ*" 

x a 

-

!•> 

<*k 

y « 

7 4 « 

n s . 
-annul #*•••• 

I* 

(rw.1 

4U%t 

»» 

xxn 

1* 

• (J%1 

(6%) 

.7W* 

»ia m i 

i l o t i : Sama-uort (irattcisla oc tud i ftKMiut and E&m)A Itom racing ottatatlon, to in vantum, and eer^oraU 
avaihcad. S tma- iu r * crawih «i t tud«i propanit i without a fu l -ya i r of eperaileni in tha ptavloui y«v . 

(1) Eicfeidei Holh^Dod Casino ShievaiMrt (laid In 2004} Uom uma- i io fa giDwlhcalcuiatlont. 
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Impact on Preferred Stock -^^Detailed Calculatipn 

Calculation of REIT (PropGo) Common Shares Issuedto Remaining PENN Preferred StocIc Holders 

Current Uquidation Preference -

Current Ceiling Price 
• Number of Shares Issued to Preferred Stock Holders 
Assumed Value of REFT (PropCo) Share.at Spin-off 

Value of REIT (PropCo) Shares Issued to Series B Holders 

f 
S253mm 

SS7.00 
N 

S 
=; S253mnV$67.00 

Before required E&P distribution 

N'S 

Calculation of Post-spin PNG Preferred Stock Uquldation'Preference'and AdjustedsCeiling and Floor Prices * ' ' 

Current Uquidation Preference $253mm • 

Value of RErr (PropCo)'Shares Issued to Preferred Stock Holders Isi'S 
Preferred Stock Liquidation Preference - Post*spin Y 

Adjusted Post-spin Ceiling Price »67.0O - S 
Adjusted Post-spin Ceiling Price $45.00 - S 

=• S253mm • N'S 

Before required E&P distribution 

(1) Rtmalfiing Stclts B Pr«r«rrtd Sh«r« HeUars noutd anFy («<«lve common n o r t oi REH (PropCo) par 
Iha cBlculaUon abata; thay would lacaiva anr prcfartad cquily inlcreU In MIG (OpCo). 
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rDefinitl($n]|ianj^^ 
'Misjori^iie^ 

Adjusted EBITDA;.or earnings before i i i terest, taxes, stock conip_erisation, insurance recoveties and 
declLiciiblecliarges,,depreciation arid.amortization, gain^or lossjon ciisposalof assets,;and other income or 
expenses, tind inclusive of gain or loss Trom unconsolidated aff i l iates; Is not a rricasure of performance or 
iiquKllty,calculate'crih"accordance>vit^ J 
• Adjusted EBITDA' Information [s preseritedas a supplehfental djsclosjre.as mar^agement believes that ll Is a widely 

used rheasureofiperformarKe ih ihe gaming Industry. !h:additlbn, rfianagementuses adjusted EBITDA as the 
prlnriarymeaaireof'thVoperating.performsnceof-its segments/incluclfrig the evaluation of operating personnel, 
Adjusted EBTTDA should not be coristrued as an alternative to operating income, as anlndicator of the Company's 
operatir^ ^erfofmahce, asan'alternative to callV.fldws'lrgm'operaUng activities, as a rrieasufe of liquidity, or as any 
pther meagre of performance determined in accordance with GAAP.. I 

• The Company has significant uses of cash fJows, including capital expenditures, interest payments, taxes and debt 
principal repayrnents, which are not reflected ln,adiusted,EBITpA; i 

• It.should also be.rtoted b-iat other garhing connpar)les that report adjusted EBITDA information may calculate 
adjusted EBITDA in a differ'erit manner B^an the^^cbmperiy; I 

• Adjusted EBITDA is presented as a supplemental disclosure; as management believes,thatit is a principal baslsTor 
the valuation of gaming' companies; as this rneasureis cor>sidefed by rnahy to be a better indicator of the 
Company'soperating results than,diluted net iricome(toss) per.GAAP/ A/econciliation of the Company,sadjusted 
EBITDA to net lncbrne'(l6ss)per GAAP, aswell as the Company's.adjusted EStTDA to trScome (loss)" from'operations 
per GAAP, is included Iri tt^e financial scliedules accompanying today^s news;announcemerit arxJ Is available on the 
pompany.'s website and as an exhibit to the Form 3r;l< filed by the Company, on November i5 , 2012. 

Adjusted EBITDAR is adjusted EBITDAjess rent expense 
i 

Funds Froiii Operations C"n'^0")is:equal t o n e t income, exdudi'ngjqains or losses from sales of property,, 
adding backrdeprectatipii arid stocic comp , . . ! 
" FFQ is defirled by NAREIT (ihe'i^iatlonal Asibclat'ion ofRealEstate, Investment Trusts, 'the trade organization for 

REITs).as "the moUcortimonV-accepted and reportedrheasure!6 
• Adjusted Fur^s'FrorTidperatlpris("AFFp') is deHned as FFO'fe^^ 
• A"reconciltatlon;bfFFO and AFFO to;net-Income (loss) fserGAAR-ls Included in the financial schedules-accompanying 

today's news amouncemeritarKl Is available on the Company's website and^as an exi^ibit to the Form 8-K filed by 
tfie'eompahy.m November 15, 2012. I 

Nptvvi_lhstanding,the foregtiing, PropCo's measures of adjusted EBITDA, adjustcti EBITDAR, 
FFO andAFFO'inaiy^not beVcom'parable'lo siiniraiivtltlecinieasLU'es used by ' 
other companies' • -r • -
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Appendix 2 

Description of any former business engaged in during ihe last ten (10) years and'the reason for 
cessation ofthe business: 



Penn National Gaining. Inc. -Lawrence I.5owns Casino and'Racing Resort 

Appendix 3 

Description of all bonus, profit sharing, pension,, relirement, deferred-compensation ond similar 
plans. This information must be provided in addition to ihe information provided in Schedule S. 
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Appendix 4 

Description of long term debt. This information imist be provided in addition to the information 
provided in Schedules 12 ami 13. i 

Al! debt is held by the Applicant. Sec attached Debt Scheduleland also the Joinder Agreement 
and Senior Secured Credit Facility attached.as Appendices 4a and'4bj respectively. Additional 
information cn debt can be found.innheApplicant's-2012 iO-K located in Appendix 9. 

• 
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APPENDIX 5 

Description of olher indebtedness and security devices. This infonnation must he provided in 
addition to the information provided in Schedules 14 and 15. 

Does not apply. 
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Appendix 6 

Description of securities options. This information must be provided in addition to the 
information provided in Schedules 16 and 17. i 

See the following information on stock options froin the Applicant's 2012 10-K. 

Stock-Based Compensation 

The Company accounts for stock compensation under ASC 718. "Cbmpensalio'n—Stock Compensation," which 
requires,the Company to c.\pense the cost of employee services received in exchange for an award of equity 
Instruments based on the grant-date fair value ofthe award. This e.Npensc is recognized ratably over the requisite 
ser\ace period following the date of grant. ^ i' 

t 

The fair value for stock oplions was eslimated at the date of grant using the Black-Scholes option-pricing model, 
which requires management to make certain assumptions, fhe risk-free interest rale was based on the United States 
("U.S.") Treasury spot rate with a term equal to the e.xpected life assumed at the'date.of grant. Expected volatility 
was estimated based on the hislorica! volatility of the,Company's stock price.overia period of 5.82 years, in order to 
matchthe expected life ofthe options at tlic grant date, there is no expected dividend yield since the Company has 
not paid.any cash dividends on its Common Stock since Its initial public ofTcring in May 1994 and since the 
Company Intends to retain ail of its eamings to tmance the development of its business for the foreseeable future. 
The weigh ted-average expected lile was based on the contractual, term of the stock option and expected employee 
e.xercise dates, which was based on the historical and expected exercise behavior of the Company's employees. 
Forfeitures are estimated at the date of grant based on historical experience 

Year ended December 31 201 2010 2009 
Risk-free interesl rate 
H-spected volat i 1 it>;_ 

, llpivideiid yield 
Weighted-average expected life (years) 
Forfeiture rate 

J 1.04%!. 
47.60% 

5.82 
15.00%^ 

J2.27%1^ 
.48.02%' 

""~i r 

J2.80%1. 
49.68% 

-"1 n '3 
5173 1^ 

15.00%'^ 
5.32 

•5-00%^ 

16. Stock-Based Compensation 

On April 16, 2003, the Company's Hoard of Directors adopli:d and approved the 2003 Long Term Incentive 
Compensation Plan (the "2003 Plan")- On May 22, 2003, the Company's shareholders approved the 2003 Plan. The 
2003 Plan was effective June I, 2003 and permitted tHe graiit of options to purchase Common Stock and other 
market-based and performance-based awards. Up to 12.000,000 sliares of Common Stock were available for awards 
under the 2003 Plan. The 2003 Plan provided for the granting of both incentive stock options Intended to qualifj' 
under Section 422 of the Intemal Revenue Code of 1986, as aniî nded, and nonqiialiCied stock oplions, which do not 
so qualify. The exercise price per share may be no less than (i) 100% ofthe fair market value ofthe Common Stock 
on the date an option is granted for incentive stock options and (ii) 85% of the fair market value ofthe Common 
Stock on the date an option is granted tbr nonqualified stock options. This plan will remain In place until it 
termina'tes in 2013. However the shares which remained,available for issuance under such plan as of November 12, 
2008'are no longer available for issuance and all future equity awards willbe pursuant lo.ihe 2008 Long Term 
Incentive Compensation Plan (the "2008 Plan") described below. 

t 

On August 20, 2008, the Company's Board of Directors adopted and approved the 2008 Plan. On November 12, 
2008^ the Company's shareholders approved the 2008 Plan, 'fhe 2008 Plan permits the Company to Issue stock 
options (incentive and/or non-quallfied), stock appreciation rights, restricted stock, phantom stock units and other 
equity and cash awards lo employees. Non-employee directors are eligible to receive all such awards, other than 
incentive stock options. On June 9, 2011, the Company's shareholders approved an amendment to ihe 2008 Plan to 
increase the aggregate number of shares of Common Stock that may be Issued by_2,350,000 to 9,250.000. Awards of 
slock options and stock appreciation-rights will be counted against the 9,250,000. limit as one share of Common 
Stock for each share granted. However, each share awarded in the form of restricted stock, or any other full value 
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stock award, will be counted as issuing 2.44 shares of Common Stock for purposes of determining the number of 
shares available for issuance under the plan. Any awards that are not settled in shares of Comnion Stock shall not 
count against this limit. At December 31, 2011, there were 2,929,655 options available for future grants under the 
2008 Plan. 

Slock options that expire between Januar>' 6, 2012 and October 11, 2018 have been granted to officers, directors and 
employees to purchase Common Stock at prices ranging from S7.95 to $61.82 per share. All options were granted at 
the fair market value of the Common Stock on the date the options were, granted. The Company Issues new 
authorized common shares to satisfy stock option exercises as well as restricted stock lapses. 

The foilowing table contains information on stock options Issued under the plans for the three-year period ended 
December 31.2011: f 

1 Outstandini; at December 31. 2008 
Granted 

1 . Exercised 
Canceled 

1 Outstanding at December 31, 2009 
Granted 

1 Exercised 
Canceled 

1 Outstanding at December 3i. 2010 
Graiited 

1 Exercised 
Canceled 

1 Oiitstandins at December 31,2011 

Number or 
Opiion Shares 

8.804.578 
1.849,375 
f491;078) 
(196,750) 

9.966.125 
1.868,500 
(823.056) 
(177,125) 

10,834.444 
1.631,000 
(695.915) 
(161.500) 

11.608.029 

Weighted-. 
F.vercise 

$^ 

$ 

$ 

$ 

rVverage 
Fricc 

28.27 
22.32 
.n.06 
'32.27 

-27.83 
27.19 
13.96 

,28.84 

28.75 
35.47 
24.02 
26.96 

30.00 

W ci E h I ed-A ve r a EC 
Kemaining 

1 Contractual 
Term (in vean) 

|. 

I 

1 

1 

6.30 

5;'67 • 

5.16 

4.53 

.AcErcgale 
Intrinsic Value 
(in thill 

$ 

:$ 

$ 

$ 

isands) 

17,677J 

1 

33.0381 

1 

76:8071 

1 

100,337] 

Included in the above are Common Slock options that were issued in'2003 lo the Company's Chairman outside of 
the Company's stock opiion plans. These options were issued at S7.95 per share, and are exercisable through 
Februar\'6, 2013. At December 31, 2011, 2010 and 2009, the number of these ,Corhmon Stock options that were 
outstanding was 23,750. , 

i 

The weighted-average grant-dale fair value of options granted during the years ended December 31, 2011, 2010 and 
2009 were $16.68, $12.92, and $8.91, respectively. ^ 

Ki.erctsable at December 31, 

L_2plL 
Number of Oplliin Shares Weighted-Ave rage Exercise Price 

2010 
_7.490.154_ 
6,586,882 

30.26 
29.85 

2009^ Jj872,151 ^ T M 

The aggregate intrinsic value of stock options exercised during the years ended December 31, 2011, 2010 and 2009 
was S9.5 million, $15.1 million, and S8.4 million, respectively. 

At December 31, 2011, Ihere were 7,490,154 shares that were exercisable, with a weighted-average exercise price of 
S30.26. a weighted-average remaining contractual term of 4.08 years, and; an aggregate intrinsic value of 
$64.7 million. 
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'fhe following table summarizes information about stock options outstanding at December 31, 2011: 

' K^crci^c Price Kanpc i 
S7.95 lo 
529,22 

S29J4 to 
535.15 

S35.75 10 
S6I.82 

L_pii(.standing options. 
Number outstanding 5,559.390 4,484,3901 1,564,249. 

^eighled^a ve rage remaining conlractuallife.(years). 
Weighted-average exercise price 

[ Kycrcisable options , , 
Number outstandina 

^3-75_ 
24.66 

5.30^ 5.13 
32.63 41.48 

:3,457,765 
Weiglitcdyaverage exercise pricc_ 

2,628,140 1,4(M,249 
•24:48 31.68 41.82 

Total 
S7.95 to 
S6I.82 

11.608029 
'4.-531 
30.00 

7,490,154 
30.26 

The following table contains Information on restricted stock awards issued under the plans for the three-year period 
ended December 31, 2011: I 

1 Outsiandihg at December 31.2008 
Awarded 

1 Released 
Canceled 

i Oulstandins at I>cember31, 2009 
Awarded 

1 Released 
Canceled 

I Outstandinsat Deccmber,3l,20I0 
Awarded 

1 Released 
Canceled 

Number of 
Award Shares 

. 

38o;ooo 1 
• 332,690 
(160.000) 1 

— 
552.690 I 
165,110 

(203;734) 1 
(20,000) 

494.066 1 
: 97,005 
(234:772^ . 1 
i (i.OlO) 

I Outstanding at December 31. 2011 •355,289 

Compensation costs related to stock-based compensation for the years ended Dcccmberjl, 2011, 2010 and 2009 
totaled $24.7 million pre-tax ($17.8 million afkr-tax), $26.0 million pre-tax ($19.1 million after-ta.x) and 
$28.4 million pre-tax ($20.9 miilion after-tax), respectively, and are included within the consolidated statements of 
operations under general and administrative expense. 

At December 31, 2011 and 2010, the total compensation cost related to nonyested awards not yet recognized 
equaled $40.1 million and $37.2 million, respectively. Including S34.2 iiiillionand $30.1 million for stock oplions, 
respectively, and S5.9mli|ion and $7.1 million for^restricted stock, respectively. This cost Is expected to be 
recognized over the remaining vesting perio"ds. which will not exceed five years, i 

. . . . . ^ 
Beginning In the fourth quarter of 2010, the Company issued cash-settled phantom stock unit awards, which vest 
over a period up to live years. Cash-settled phantom stock unitawards entitle employees and directors to receive 
cash based on the fair value ofthe Company's Common Stock oh the vesting date. These phantom stock unit awards 
are accounted for as liability awards and are re-measured at fair value each reporting-period iintil they become 
vested with compensation expense being recognized over Ihe requisite ser\'ice period in accordance with ASC 718-

. 30 "Compensation—Stock Compensation, Awards Classified as Liabilities." As of December 31. 2011. there was 
$5.9 rnillion of total unrecognized compensation cost that will be recognized over the grants remaining vesting 
perlod.'Por the years ended Deceniber31, 2011 and 2010, the Company recognized $2.1 million and $0.4 million, 
respectively, of compensation expense associated with these awards. 

Additionally starting In 2011, the Company issued stock appreciation rights to certain employees, which vest over a 
period of four years. The Company's stock appreciation rights are accounted for as liability awards since they will be 
settled in cash. The fair value ofthese awards.is calculated during each reporting period and estimated using the 
Black-Scholes option pricing model based on the various inputs discussed previously. As of December 31,.2011, 
there was $5.2 million of total unrecognized compensation cost that willbe recognized over the awards remaining 
weighted average vesting period. For the year ended December31, 2011, the Company recognized $1.4 million of 
compensation expense associated wilh these awards. 

. 3 
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Appendix 8 

Audited financial statement for the last fiscal year. If the Applicant does not normally have ifs 
financial statements audited, attached unaudited financial.statements. 

Applicant's audited financial statements for the last fiscal year is located in the Applicant's 
annual IOK filitig in Appendix 9of this filing. 

This document along with all other Penn National SEC fiiingsi can also be found at the 
Applicant's website, pngaming.com (click on '"Investors", then "Financial Info", then "SEC 
Filings"). 
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Appendix 9 

Audited financial statements for the last five (5) years. If the Applicant does not normally have 
its financial statements audited, attached unaudited financial stateinents. 

Audited-financial statements for the last Five years are located in the Applicant's annua! IOK. 
Filings. Please see attached Form IOK for 2012 and Appendix 11 for;2008 -20,11 Forms IOK. 

This document along wilh all other Penn National SEC filings, including all IOK filings which 
contain annual financial statements, can also bc found at the Applicant's website, pngaming.com 
(click-on " Investors", then ."Financial Info", then '̂ 'SEC Filings"). 
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Appendix 10 

Annual reports fbr the lasl five (5) years. 

Please sec Appendices 9 and 11. , 

This document along with all other Penn National;SEG filings, including all annual report filings 
can be found at the Applicant's-website, pngaming.com (click on!"Investors", then "Financial 
Info", then =̂ SEC Filings"). * 



Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 11 

11A - Annual reports prepared on the SEC'? Form IOK for the last five (:>) years. 

Please see Appendix 9 for the Applicant's 2012 Form IOK. Forms IOK" for 2008 - 2011 are 
provided in this Appendix 11. 

These documents, along with all other Penn National SEC filings, including all IOK filings 
which contain annual financial statements, can also be found at the Applicant's website, 
pngaming.com (click on "Investors" then "Financial Info", then "SEC Filings"). 

U B - Copies of annual or quarterly jiUngs for the last five (5) years required under the knvs ofa 
regulatory agency of another country. 

Not Applicable 
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Appendix 12 

A copy ofthe last quarterly unaudited financial statement. 

Audited financial statements for the last quarter are located iii the Applicant's quarterly lOQ 
filings. The 1Q2013 filing is attached. 

.. t , 
This document along with all other Penn National SEC filings, including all iOQ filings which 
contain quarterly financial statements,, can also be fotjnd at the Applicant's website, 
pngaming.com (click on " Investors", then 'Tinancial Info", then '-SEC Filings"). 
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Appendix 13 

A copy or copies ofany interim reports. 

Does not apply. 



I^^HWj Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 14 ' 
I 

A copy ofthe last definitive Proxy or information siatemenl (SEC). 

Please see attached 2013 Proxy Statement. 

This document along with all other Penn National SEC filings' can also be found at the 
Applicant's website, pngaming.com (click on "Investors" then "Financial Info", then "SEC 
Filings"). 
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Appendix 15 

A copy of all registration statements for the last five (5) years filed in accordance with the 
Securities Act of 1933. 

Within the last five years the following Registration Statements have been filed with the SEC: 
i 

o Form S-3ASR Filed February 2, 2013 
• Form S^8 Filed September 7, 2011 
• Form 424B3 Filed May 6, 2010 i 
• Form S-4/A Filed April 30, 2010 I 
o Form S-4 Filed January 25, 2010 
o Form S-8 filed March 4, 2009 
o Form S-3ASR filed December 30. 2008 

These documents along wilh all other Penn National SEC filings can be found at the Applicant's 
website, pngaming.com (click on "Investors", then "Financial"Info",'.then "SEC Filings"). 
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Appendix 16 

Copies of all other reports prepared-in the last five (5) years by* independent auditors ofthe 
AppUcant. 

REDACTED 
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Appendix 17 
! 

Certified copies of the Articles of Incorporation, Charter, Bylaws, Partnership Agreemenl or 
other official documents and cdl amendments and proposed amendments. 

, • • 1 

Please seethe attached Appendix 17-Articles of Incorporation and Bylaws for Applicant. 



Appendix 17' 

COMIV IONWEALTH OF P E N N S Y L V A N I A 

i 
D E P A R T M E N T OF S T A T E 

OCTOBER 19, 2012 ' 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

PENN NATIONAL GAMING, ING. 
• t 

I, Carol Aichele, Secretary ofthe Commonwealth of Pennsylvania 

do hereby certify that the foregoing and annexed is a truejand correct 

copy of \ 

1 ARTICLES OF INCORPORATION filed on Decemlier 16, 1982 
2 ARTICLES OF AMENDMENT-BUSINESS filed on E)eceraber 23, 1986 
3 ARTICLES OF AMENDMENT-BUSINESS filed on April 12, 1994 
4 ARTICLES OF AMENDMENT-BUSINESS filed on October 15, 1996 
5 ARTICLES OF AMENDMENT-BUSINESS filed on November 13, 1996 

(List of doctiments continued on next page) 

Certification Number; 10632943-1 
Verify this certificate online at http://www.corporations.state,pa.us/corp/soskbA/erify.asp 

http://www.corporations.state,pa.us/corp/soskbA/erify.asp


6 
7 
8 
2005 
9 
10 
2006 
11 
12 
13 
14 

(List of documents continued) 

MISCELLANEOUS FILINGS - Domestic filed on March 16, 1999 
ARTICLES OF AMENDMENT-BUSINESS filed on July 23, 2001 
ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on January 28, 

ARTICLES OF MERGER-BUSINESS filed on August 25, 2006 
CHANGE OF REGISTERED OFFICE - Domestic filed on November 28, 

ARTICLES OF MERGER-BUSINESS filed on June 25, 2007 
ARTICLES OF AMENDMENT-BUSINESS filed on December 28, 2007 
ARTICLES OF AMENDMENT-MISCELLANEOUS filed on July 3, 2008 
STATEMENT OF CORRECTION filed on July 9, 2008 

which appear of record in this department. 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and caused 
the Seal of the Secretary's Office to. 
be affixed, theiday and year above 
written. 

a ^ o ^ j f t j ^ t j i ^ 4 : A ^ £ ^ 

Secretary of the Commonwealth 

Certification Number: 10632943-1 
Verify this certificate online at http:/A'<Avw.corporations.state.pa.us/corp/soskb/verify.asp 
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. (i. The namc(« and post olllct' ;iddivss{(Xi of each iruorponuor^ij andthcnumlkT'> 'nd class^or.shares-s 
SLTibt'd by .such incorporaiortQjsfaax): > . : • v̂ 3 

... • • • i ^ 

•J^onruu- G, Haagland 

:-• . ' i r i i ! 

A0DRE55 hUMBEf* AND C L A S S OF SHARES 
rtnciuQ-no i I i rBI ana numtiet ' I •nyt 

15th Floor-The Fidelity Bidg. • ..;•.-
Philadelphia, PA i9a;69 ' Qne^ )(1̂ ) - sfejĵ ê: d6mffiQm:r;̂ S-

..-I • . .':-. :•'• ".v.'- ; •;;'•.••: . .; • • ••; • -. '^f'M 
7£--Jn all electjons^for, Di£ect:or^Li_egLe^,-^^ 
be entitiled to only one vote for each share/J^3^^^:;i^^S&ei^-|^[^^ 
to /lehy to shareholders--the .right-o£.-cumulatiV-ê j;pjttx~"~''-'-̂ ''̂  
Directors. I 
8. Except as otherwise provided by, and subject tp •th;e^rpwi;Si6n of 
applicable law, any action which may be taicen at .d'meefe^nfe^^fjie^.-" 

such 

jnay. 
be required by law) of the number of votes wJiicH al̂ jfViufeĥ ŝKâ ^̂  
entitled to cast thereon, and (2) filed with the ^kqr:^3^;"c^-- ' : -€t ie 
Co; poration. 

IN TESTIMONY WHEREOF, the incorporatort?fy has (K3^¥) signed and sealed these Articles of Incor
poration this 14 t h day of D e c e m b e r - •^q 82 _ 

(SEAL) 
"Donna G- Haaglahd 

M ^ .(SEAL; 

.(SEAL) 

INSTRUCTIONS FOR COMPLETION OF FORM; 

A. For jicncrul instructions relating to the incorporation of business corporations sec ]9 Pa, Code Ch. 35 
(rc'Uuing to business coiporations generally). These instructions relate to such matters as corporate 
name, .stated puipoiics. term of existence, authorized share structure and related authority of the 
board ot directors., inclusion of names of first directors in the Articles of Incorporation, optional 
provisions on cumulative voting for election of directors, etc. ' 

B- One or more cnrpuraiions or n;iiur.i] persons offull af<e may incorporate a business corporation. 

C, Optional provisions required or authorized i)y law may bo added as ParaKraphs 7, 8, 9 . . . etc. 

D The foiiouiiiL' "-h.!!! .Kroinpiniy ihi-̂  fnnn 

(1) Tliree copii'^ uf Form DSCRiBCL—200 (Re^istn,' Statement Domestic or Foreign Bu.siness 
Corporationj. 

(2; Anv necessitr)- copies oi" Form DSCB: I 7.2 (Consent to Appropriai,.')n of Name) or Form DSCB: 17,3 
(CoMsem IO L'se of Sinjilar Name). 

(3) Any necessar\' j^overnnief (al approvals. 

£. BCL §20.5 (15 f'a. S. *;!205) requires thar the incorporators shall advertise their intention lo file or 
the corporaiioM shall advLTiibe the filinti (>(--artie!es* of'incorporation. Probl̂ i" bf publlcaViOn of such 

.adveriisiriE should not bc delivered to the Dcpjrimeni. bui should be filed with the minutes of the 
corporation, . i . . 

Certification^: 10632943-1 Page 2 of 79 
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82-70 1 

jpartmmt of #tatc 

CERTIFICATE OF 

'kt of iiit ^ecretarg of tfjc 

(399nf r02 t5 , Under the provisions of the Laws.of the Commqnweqlth/the Secretary of th 
is authorized and required to issue a "Certificaie o//ricqrpor(Uion''eyidenci^^ incorporation of an entity. 

jiBB h t x tVL% J The stipulations and conditions ofthe Law ha\fe. been fillly complied with by 

PHRC CORP. 

v i t l t V t t C V t . f ^ X t t X w ' B t y jfjaf subject tojhe Constitution of this Commonwealth, and under 
the authority ofthe Laws thereof, I do by these presents, which I have caused to be sealed wilh the Great Seal of 
the Commonwealth, declare and certify the creation, erection and incorporation ofthe above in deed and in law 
by the name chosen hereinbefore specified. 

Such corporaiiori shall have and enjoy and shall be subject to all the\powers, duties, requirements, and 
restrictions, specified and enjoined in and by the applicable taws of this Commonwealth. 

v D W t t i under my Hand and the Great Seal of the Commonwealth, 
at the City of Harrisburg, this 1 6 ( h day 
of Dprf?ml3^er in the year of our 
Lord one. thousand nine hundred and ̂  i rjh^Y- + wo 
and ofthe Commonwealth the two hundred .•s(?\ft?r)'th 

-̂ A£L • * ^ 2 - ' 

Setretary of the Commonwealth 

OT^MB^o 

Certification^: 10632943-1 Page 3 of 79 



APniCANrSACC^NO 

DSCB BCl-806(Rev S-72) 

n8qfiti$4a (Lin^fornUmb^irlhg)' 

COMMONWEALTH OF PENNSYLVANIA feSl 
DEPARTMENT OF STATE ' i J l ^ f e ^ ^ ^ ^ l ^ ^ -
CORPOftATlON BUREAU ^^li^tSrpAfe 

{n compliance ^Ui thdlrequirements ofisectton 806 of the Buslness'^Coif^^E^^lpli^^^ 
(P L 364) (1S»P S 41806) th^ u n d ^ g n e d cotpoiratton d e 8 i r l i ^ ^ ; i c i ^ ^ ^ ^ ^ ^ ^ p i | 8 | l ^ 

1 The name ofthe corporation is 
FNRC Corp . 

i'f"-

^ ThL location of its registered offlLe in this Commonwealth is ( the:P^aitmait of State is hecel^ authpriiudi 
to correcl the following Vatcmcnr to confonn to fhe recoids of the Depaitihfehi):f ^ 

R.D. 1 P.O. Box 100 

Grantville 

(8TWKT1-. 

Penn8y|>r<ittia 
(CITV) .(ZIP coo t ) : 

3 The statute by or under which it was Incorporated Is 

Business Corporation Ia.w, Act of May 5, 1933 (P.L. 364) 

4 The date of its incorporation is Decentier 16, 1982 

5. (Gheck^and if appropriate, completeoneoftfaeitrflowlng): " • ;̂ ^ \-^3 : -

Q l ' The metting of the shateholders^'of the'corporation at which the amendmei^-wa? adopted-^saB-r 
held at the.tirhe arid ̂ ^ace and pursuantto tHeldhd and period of notice herein stated. V " ^ V 

Time: The 

Place: 

day of. „.19 

Kind and period of notice 

U 

Q The amendment was adopted by a consent in writing, setting forth tlie action so taken, signed by 
ail of the shareholders entitled to vote thereon and filed with the Secretary of the coiporation. 

6, At the time ofthe action of ^aretioWers: 

(a) The total number of shares outstanding was: 

300,000 

(b) The number of shares entitled to vote was: 



O$C0-SCL--«Oe(Rov »<73)>2 

7 In the atttoiTtakcn by the ^hprtholdtiry 

(a) THtr number of hharci) voted in faVor of the amendment was: 

(b; Th<f flUtnbLf ot shares voted agaihst the nn^endmcnt was 
- 0 -

8 The amcndrntnt adopted by the shareHoiders set forth in iUlI Isasfollbi^s:^ j 

See Eithxbit "A" at tached hereto and nade a p a r t hereof. 
•,--: - '•- .-'.•'i'-^r.fiA 

: ••.-U-..-'.: • ' • ' i l iS 

IN TESpMOHV WHEREOF, the undersigned corporatJo|Uiafi^aused these Articles of Amendment to 
be signed'byva"duly authorized officer arid-iiis ^orppriu^^'SSsOlu^^ another such offlcer. to be 
hereuntdiafilx^ this ^ ^ ' day of JSfe^SWA 19_ 

Attest: 

V \ , - ' i ^ a g O ^ ^ a B S C ASSISTANT SECRETAHYJDQI 

iCOflPCRArVWAl.r'' 

INSTRUCTIONS FOR COMPLETION OF FORM 

t M M S OF CORPORATION) 

/A^»J< 
.(BlQNATURE) 

Peter D. Carlino^ president 

tJODC: WttSiqeWT. MDnfflanUUUCJUUfi 

1 

m 

- . • - : > 1 

A. Any necessary copies of Form DSCB:17.2 (Consent to Appropriation of Name) or Form DSCB;I7.3 
(Consent to Use of Similar Name) shall accompany Articles'of Amencbnent effecting a change of name. 

B. Any necessary govemmental approvals shall accompany this form. 

C. Wliere action is taken by partial written consent pursuant to the* Articles, the second alternate of 
Paragraph 5 should be mod^ed accordingly. 

D. If the shares of any class w >re entitled to vote as a class, the number of shares of each class so entitled 
and the number of shares c^ all other classes entitled to vote should be set forth in Paragraph G(b). 

E. If the shares of any class were entitled to vote as a class, the number of sharetLxif such class and the 
number of shares of all other classes voted for and against such amendnii^^(^spectively'should be 
set forth in Paragraphs 7(a) and 7(b). .̂ vC, -yJ ^̂ VA 

Ccrtiricati6n#:BiC3foWft7](Ei(̂ (JÊ (S-7*1807) requires that the corporation shall advg^lsfelts"'intention ,.i file or the 
filing of Articles of Amendment. Proofs of publication of sucb Ad^'rttslng sJti«n̂ r<̂ iMft be delivered to 
the Department, but should be fUed vrith rhe minutes o. the corpclratlon,, • \ y."' 

\> 



'..:•? J-' • •.;••,;••.'-. '•:--i^.il'/'^'.^-''Wl':^^-p<i^^^ 

• • : - ;< ' . ' • :..->•,'•.••.'••- •• •-•-• • • .'-.•*-'},i;.il'KS( 

! , • • - . 

p£^c^it^^S^.-Mthe:^^^ of Incor^dtatibri 
amonded :ih:;its eiitir̂ ê ^ .to reafcas follows; • - " ' ' 

The-aggregate.:nu^ which the Corporation: sha& '̂  "• 
have, author i€î-, to issue is-1,000,000 shares." Of: Class ;A\ 
Stock,, $v.01 pjir yaluii.and 1,000,000 shards ofJclasB,;Bi6^^ 
Stock, $v01 pair value. Except as otherwise required byfthe 
Pehnsylvania Business Corporation Law, the ehtire voting • 
power of thei Cc>rporation shall be vested, excliisiveiy in -the 
holders of the-Class A Common Stock, each share thereof beino 
entitled to one votiê  and'the holders of the Class B Common 
Stock shall not have, any voting power or any right to 
participate in "any rrieeting of Shareholders and shall have not 
any rights of;:Shareholders with respect to any notice^ 
election, raee^tihg, consent or waiver of notice. Escept as 
provided for in the.immediately preceding sentence, each 
share of Class A Common Stock and each, share^of Class B 
Common Stock shall in all respects be equal and entitled to 
the. same rights-an^;:privileges, and ih the event of: any 
dividilhd or. any. 1-i^i^ dissolution or windingrup of the 
affa|ri^ of-th^^Cor^jcation whether voluntary! or involuntary, 
pattiai- or otheirwitsev •bhejamount paid or distributed in 
respe;ct..Of ea6h:.'share bfi.Glasa A Common Stock'̂  shall be same 
aŝ tRê b̂uht-̂ p̂̂ ^̂ ^ distributed in respect of each share of 
C;i?assl-;B"̂ GommdnT.Stock, •: • ; , j 

'y^^M 

• . t l , 

'•'4̂ }ĥ  

• ^ ^ & ^ 

•iA.':ji 

I :i3i 

'-•'*• J 

Certification^: 10632943-1 Page 6 of 79 

K X H I H I T -^^' 



••-Jj; ;--V; '^- f^--- ;^^^-^^^-? ^-/'':(^P^^ 

' ^ ^ ^ $ ' & ^ : : : . 

^rr - f ' , ; ' -? . ' . 

'-•''•'• - ' ^ ^ ^ ^ m 
:••—.?r>^*i'.-iv-;'.-j: 

I ' i^ l i i f i ie i&^gl^ l l lMfe 
—;;..... ..-..^.^f.^^,, v,^ " •-•- • ' ' • • ' • ^ ^ ^ ^ f f ' y ! ' ' ^ ' ^ ^ 

'-.- ••:'• • - .•111' 

::•-:• •;^:>i;-":L 

---•-•^v^^^^^'«' i i i iW^WEN^Ti#ii 

/evii({tf^ting;;V:i^^^ of t i twipoi^t fon o f A burir^-^t^bipctfa^^ 

.^.,.^;^;^,-,__4T^ of tha< Law.-pa^aihJng to tho amend-

' ; •••••• I ' 
' ~.:-::-h 

: ^ K ' f -

.c',S' 

m 

:.i:'"^^ 

m 

PNRC CORP. 
: r';lj 

f i^That subiect to ths ConstrtutJon o f this ComnkaiRraalth 
ami^iutefff th '9 ' i^ Co/porat ion U v r , I dor by-thflSB iirassnts; whfoh X 
h n v n ^ t i i b d t o i » aMtlodvndth t h 6 > G ^ Ssaf o f t h e Cbmmoflwoaithi.extttid ch^rfghtsand 
p o n m o f th« tfOTporatton in accwdanoo with tha tmrnBondprovis ianBoftha 
Art ioUaipt Amaxi^mentpt^Bsntod hy ft to tha Department o f State, w f t h ' i ^ p o m t and au-
thpiKtjr t o U89 a n d e / ^ suofa r ^ t s and powers, sub/ect to.al / theIprov&fons a n d rastric-
ttonff o f the &uiReeB Corporation Law and sSl o the r applicable lavn o f th ia Commonwoalth. 

^ 
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under my Hand and the GNat Sesi of tha Ctoimon-
woaith, at the a t y of HBrrisbui^ this 23rd 
day of December In tha ytai of our Lord one 
thousand nine huncM and eighty elx 
and ot the Cbmmonwoaith tha two hundred eleventh, 

Seovtary of the Cbmmonwsaith 

cay 
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ARTICLES OF AMENDMENT 

TO 

ARTICLES OF INCORPORATION 

OF 

PNRC CORP. 

* * * * * 

RIed in the Dspan-nem o( 

: . ^ 

In compliance with the provisions of Section 1915 
(relating to Articles of Amehdment) of the Pennsylvania Business 
Corporation Law of 1988, as amended, the undersigned business 
corporation, desiring to amend and restate in their entirety its 
Articles of Incorporation, hereby states that: 

1. The name of the corporation is PNRC Corp. 

2 The address of this corporation's ;current registered 
office in this Commonwealth is R.D.I, P.O. Box 100, Grantville, 
PA 17028. i 

3. The statute by or under which it is incorporated is the 
Act of May 5, 1933, as amended. 

4. The original date of ,its incorporation is December 16, 

1982. 

5. The amendment to the Articles of Incorporation of 
this corporation'as set forth herein shall be effective upon the 
filing of these Articles of Amendment with the Department of 
State. 

6 The amendment was adopted by the shareholders of 
this corporation pursuant to 15 Pa. C.S. §1914(a)(b). 

7. The amendment adopted by the corporation is set 
forth in full as follows: 

RESOLVED, that the Articles of Incorporation 
of this Corporation be, and they hereby are, amended 
and restated, in their entirety, to read as follows: 

1, The name of the Corporation is: Penn National 
Gaming, Inc. 

2 The Corporation was incorporated under the 
provisions of the Act of May 5, 1933, as amended. 

Certification^: 10632943-1 Page 8 of 79 
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3. The address of the Corporation's registered 
office in this Commonwealth is: Wyomissing Professional 
Center, 825 Berkshire Boulevard, Suite 203, Wyomissing, 
Berks County, Pennsylvania 19610.-

4. The aggregate number of shares which this 
Corporation shall have authority to issue is: 

i 
(a) Ten Million (10,000,000) shares of 

Common Stock with a par value of $.01 per share; and 

(b) (i) One Million (1,000,000) shares of 
Preferred Stock with a par value of $.01 per share. 

(ii) The Preferred Stock may be issued 
from time to time in one or more series with such 
distinctive designations as may be stated in the 
resolution or resolutions providing for the issue of 
such stock adopted, from time to time,.by the Board of 
Directors of this Corporation. The resolution or 
resolutions providing for the issue of shares of a 
particular series shall fix, subject to applicable laws 
and the provisions hereof, the designation, rights, 
preferences and limitations of the shares of each such 
series. The authority'of the Board of'Directors with 
respect to each series shall include, but not be 
limited to, determination of the following: 

(A) The number of shares consti
tuting such series, including the authority to increase 
or decrease such number, and the distinctive designa
tion of such series; ^ 

(B) The dividend rate of the shares 
of such series, whether the dividends shall be cumula
tive and, if so, the date from which they shall be 
cumulative, and the relative rights ofjpriority, if 
any, of payment of dividends on shared of such series; 

(C) The right, if |any, of the 
Corporation to redeem shares of such series and the 
terms and conditions of such redemption; 

(D) The rights of ithe shares in 
case of a voluntary or involuntary litriidation, disso
lution or winding up of the Corporation, and the 
relative rights of priority, if any, of payment of 
shares of such series; 

-2-
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(E) The voting power, if any, of 
such series and=the terms and̂  conditions under which 
such voting power may be exercised; 

(P) The obligation', if any, of 
the Corporation to retire shares of such series 
piirsuahtVitb a retirement or sinking fund or funds of a 
simiiar riattire or other-wise and the terms and 
conditions of such obligations; 

(G) The terms and conditions, if 
any, upon which shares of such series shall be conver
tible into or exchangeable for shares of stock of any 
other clasis or classes, including the price or prices 
or the rate or rates of conversion or exchange and the 
terms of adjustment if any; and 

(H) Any other rights, preferences 
or limitations of the shares of such series. 

(i-

5. In all elections for Directors,^ each shareholder 
entitled to vote shall be entitled to only one vote for 
each share held, it being intended hereby to deny to 
shareholders of this Corporation the right of 
cumulative voting in the election of Directors. 

t • IN TESTIMONY WHEREOF, the undersigned officers of this 
Corporation have executed and sealed these Amended and Restated 
Articles of Incorporation this lltli day of April, 1994. 

PNRC 
6 

By:. 

CpRP, 

• ' . - < ! , • - • • • ^ 

^ETER M. CARLINO, 
Chairman of, the Board 

Attest: W M > < ^ . uTV/ ̂ ^^yw-^.^^ 
ROBERT S ,' ippoi£r*ilki. 
Secretary 

-3-
CcrtificalionS: 10632943-1 Page 10or79 
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1 / j / r^/ 

AMENDED AKD RESTATED ARTICL5S OP INCOfi&^fiStefi^C^ ^ ^ ComftenWeal th 

OP 

PENN NATIONAL GAMING, INC, 

* * t t i f b 

In compliance with the provisions of Section 1915 
(relating to Articles of Amendment) oC the Fennsyl%^nia Business 
Corporation Law of 1988, as amended, the undersigned business 
corporation, desiring co amend and restate in their entirety its 
Articles of Incorporation, hereby states that: ' 

1. The name of the corporation la: 
Gaming, Inc. 

Penn National 

2. The Corporation was incorporated under the 
provisions of the Act of "^y 5, 1933, as amended. 

3. The address of the Corporation's registered office 
in this Commonwealth is: wyomissing Professional Center, 825 
Berkshire Boulevard, Suite 203, Wyomissing,! Berks County, 
Pennsylvania 19610. i 

4. The aggregate ntimber of shares which thie 
Corporation ghall have authority to issue ia: 

(a) Ten Million (10,000,000) shares of 
Common Stock with a par value of $i01 per share; anu 

(b) (i) One Million (1,000,000) 'shares of 
Preferred Stock with a par value of $.01 per share. 

(ii) The Preferred Stock may be issued 
from time to time in one or more series with such 
distinctive designations as niay be stated in the 
resolution or resolutions providing for the issue of 
such stock adopted, from time to time, by the Board of 
Directors of this Corporation. The resolution or 
resolutions providing for che issue of shares of a 
particular series shall fix, subject to applicable laws 
and the provisions hereof, the designation, rights, 
preferences and limitations of the shares of; each such 
series. The authority of the Board of Directors with 
respect to each series shall Include, but not be 
limited to, determination of the following: 

(A) The number of shares consti
tuting such series, including che authority to increase 
or decrease such number, and the distinctive •designa
tion of such series; 

CcrtiiR)!fti6i^^lH3eR2943-l Page 1! of 79 
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(B) The dividend ratai of the shares 
of such series, whether the dividends shall be cumula
tive and, if so, the date from which they shall be 
cumulative, and the relative rights of priority, if 
any, of payment of dividends on shares of such series; 

(C) The right, if ̂ any,; of the 
Corporation to redeem shares of such series and the 
terms and conditions of such redemption; 

(D) The rights of the shares in 
case of a voluntary or involuntary liquidation, disso
lution or winding up of. the Corporation, and the 
relative rights of priority, if any, of payment of 
shares of such series; . 

(B) The voting; power, if any, of 
such series and the terms ahd conditions under which 
such voting power may be exercised; . ' 

(F) The obligation, if[any, of 
the Corporation to retire shares of such series pur
suant to a retirement or sinking fund or funds of a 
similar nature or otherwise and the terms and condi
tions of such obligations; 

(G) The terms and conditions, if 
any, upon which shares of such series shall be conver
tible into or exchangeable for shares of 9to|cK of any 
other class or classes. Including the price or prices 
or the rate or rates of conversion or exchange and the 
terms of adjustment if any; and 1 

(H) Any other rights, preferences 
or limitations of the shares of such series.! 

5, In all elections for Directors, each shareholder 
entitled to vote shall, be entitled to only one vote for 
each share held, it being intended hereby to Ideny to 
shareholders of this Corporation the right of cumula
tive voting in the election of Directors. \ 

6, The amended and restated Articles of Incorporation 
of this corporation as set forth herein shall be effective upon 
the filing of these Amended and Restated Articles Of Incorpor
ation with the Department of State. 

7, The amended and restated Articles of Incorporacion 
were adopted by the shareholders of this corporation pursuant to 
15 Pa. C.S. S1914 (a)(b). 

Certificafion^: 10632943-1 Page 12 of 79 
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^ 8. The amended and restates Articles of incorporation 
adopted by the corporation is set forth ih full as follows: 

RESOLVED, that the Articles of Incorfjoration 
of this Corporation be, and they hereby are, amended 
and restated, in their entirety, to read as follows: 

1. The name of the Corporation is: 
Gaming. Inc. 

Penn National 

2. The corporation was incorporated'under the 
provisions of the Act of May 5, 1933, as amended. 

3. The address of the Corporation's registered office 
in this Commonwealth is: Wyomissing; Professional Center, 825 
Berkshire Boulevard, Suite 203, Wyomissing,' Berks County, 
Pennsylvania 19610. 

- 4. The aggregate number of shares which this 
Corporation shall have authority to issue is: 

(a) Ten Million (10,000,000) shares of 
common Stock with a par value of $.0i per share; and 

(b) (i) One Million (1,000,000) shares of 
Preferred Stock with a par value of $.01 per share. 

(ii) The Preferred Stock may be issued 
from time to time in one or more series with such ' 
distinctive designations as may be stated In the 
resolution or resolutions providing for the issue of 
such stock adopted, from time to time, by the Board of 
Directors of this Corporation. The resolution or 
resolutions providing for the issue bf shares of a 
particular series shall fix, subject to applicable laws 
and the provisions hereof, the designation, rights, 
preferences and limitations of the shares ofieach such 
series. The authority of the Board of Directors with 
respect to each series shall include, but not: be 
limited to, determination of the following; ' 

(A) The number of shares consti
tuting such series, including the authority tp increase 
or decrease such nxamber, and the distinctive designa
tion of such series; 

(B) The dividend rate of the shares 
of Buch series, whether the dividends shall be cumula
tive and, if so, cha date from which they shall be 
cumulative, and the relative rights of priority, if 
any, of payment of dividends on shares of such series; 

Ccrt??Ba[Ssh^^*il^l2943-l Page 13 of79 
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(C) The right, if any, of the 
Corporation to redeem shares of such series and the 
terms and conditions of such redemption; •', 

(D) The rights of the shares in 
case of a voluntary or involuntary liquidation, disso
lution or winding up of the corporation, and che 
relative righcs bf priority, if any, of palyment of 
shares of such series; ; 

(E) The vpting power,' if ciny, of 
such series and the terms and conditions under which 
such voting power may be exercised; 

(P) The obligation, if any, of 
the Corporation to retire shares of such series 
pursuant to a retirement or sinking fund or funds of a 
similar nature or otherwise and the terms and 
conditions of such obligations; 

(G) The terms and conditions, if 
any, upon which shares of such series shall, be conver
tible into or exchangeable for shares of stock of any 
other class or classes, including the pricei or prices 
or the rate or rates of conversion or exchange and the 
terms of adjustment if any; and I 

(H) Any other rights/ preferences 
or limitations of the shares of such seriee. 

5. In all elections for Directors, each shareholder 
entitled to vote shall be entitled to only one vote for 
each share held, it being intended hereby to deny co 
shareholders of this Corporation the right of cumula
tive voting in the election of Directors. 

6. (a) Except as otherwise fixed by or pursuant to 
che provisions of Article 6 hereof relating to the rights of 
the holders of any class or series of stock having a prefer
ence over the Common Stock as to dividends of upon 
liquidacion to elect additional directors under specified 
circumstances, the number of Directors of the Corporation 
shall be fixed from time to time by or pursuant to the By-
Laws of the Corporation. The Directors, other than thoee 
who may be elected by the holders of any class or series of 
stock having a preference over the Common Stock as to 
dividends or ufon liquidation, shall be classified, with 
respect to che time for which they severally hold office, 
inco three classes, as nearly equal in number as possible, 
as shall be provided .-.n the manner specified in the By-Laws 
of the Corporation, one class to be originally elected f.or a 

Certification*: î S5l3-im̂ =r̂ fl?9 at the annual meeting of shareholders to be 
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held in 1997, another class to be elected !for a term expir
ing at the 'annual meeting of shareholders to" be held in 
1998, and another class to be originally elected for a term 
expiring at the annual meeting of shareholders to be held in 
1999, with each director to hold office^ until his or her 
successor shall have been duly elected andl qualified. At 
each annual meeting of the shareholders of; the Corporation, 
the successors of the class of Directors whose term expires 
at that meeting shall- be elected to hold office for a term 
expiring at the annual meeting of shareholders held in the 
third year following the year of election.[ 

(b) Advance notice of shareholder nominations for the 
election of Directors and advance notice of business to be 
brought by shareholders before an annual meeting shall be 
given in the manner provided in the By-Laws of the . 
Corporation. i 

(c) Except as otherwise provided for 'or fixed by or 
pursuant to th© provisions of Article 6 hereof relating to 
the rights of the holder's of any .class or series of stock 
having a,preference over the Common St;ock a!s to dividends or 
upon liquidation, co, elect additional directors under 
specified circumstauices, newly created directorships 
resulting from any increase in the number o|f Directors and 
any vacancies on the Board of Directors resulting from 
death, resignation, disqualification, removal or other cause 
shall be filled only by the affirmative "vote of a majority 
of the remaining Directors then in office, even though iess 
than a quorum of the Board of Directors, Any Direccors 
elected in accordance with the preceding sentence shall hold 
office for the remainder of the full term of the class of 
Directors in which the new "directorship was! created or the 
.vacancy occurred and until such Director's successor shall 
have been duly elected and qualified. No decrease in the 
number of Directors constituting che^Board of Directors 
shall shorten the term of any inctimbent Director. 

(d) Subject to the rights of any class or series of 
stock having preference over the Common Stock as to divi
dends or upon liquidation to elect Directors under specified 
circumstances, any Director may be removed from Oiifice, with 
or without cause, only by the affirmative vote of the 
holders of 75% of the voting power of all shares of the 
Corporation entitled to vote generally in the election of 
Directors, voting together as a single class. 

(e) Notwithstanding anything contained in these 
Amended and Restated Articles of Incorporation to the 
contrary, the affirmative vote of the holders of at least 
75% of the voting power of all shares of the Corporation 
entitled to vote generally in the election of Directors, 

Ccrtific*ticM#.:3i»fia2D43-l Page 15 of 79 



voting tpg;^ther^i;fi^i|a|^ shal l be-'required to 
a l t e r , aii^c.';oj^-^epea$-'^hi^ j 

INrtSSTI>K5Ny"W^REqPv̂ ^C officers of chls 
•"''••'' vhave^exeSuSe^ Amended and̂  Reseated 

Articles of lnc6i^;ofa:t:loh tHî s- 8̂̂ ^̂  cjSy .̂bf May, [1956. 

PBNN G, INC. 

By*— 
Names *eter M. Gariino 
Title: President 

i 
I 
•'h 
••/( 

Attest h y ^ >r̂ <̂î Ir'>4 -
Name: Rpberp 5. Ip^ol 
Title: .Secretary 1 

Certification^: 10632943-1 Page 16 of 79 
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P., 
(2)002 

Microfilm No. Fi led with 
S ta ta an 

Ent i ty No. 7;?V-^6^ 
Secretary 

nt o: 

the Commanw«alc&2r 

AKTiOiBS 07 Auancssarr-DOUBSTic BUSZVSSB costpoaATzoar 
Z)SCBtl5-ldl5 (ftav. 91} 

In ccmpllance Kith the requirementa of 15 Pa.C.S. Seotlon 
1915 (relating- to Articles of Amendment), the undersigned 
business corporation, desiring to aioend its Articles, hereby 
states chat: 

Inc. 
1. The name of che ccrporacion is: Pena ffatlonal Gomixig, 

2. The address of this cozporation'a current registered 
office in Chid Coamonvdalch and the county of vacua is: 
Wyomissing PFoCessional Center,. B25 Berkshire Boulevard, Suit^ 
203, wyomlasing. Berks County. Pennsylvania issio. 

3. T2ac statute by or under vhich it was incorporated is 
Pennsylvania Business Corporation Law, aa amended^ 

4. The date of its incorporation is: 12/16/82 

5. The amendment shall ba effective upon filing these 
Articles of Amendment in the Department of State. 

6. A resolutlcn vectin? forth the amendment was duly 
adoptBd by tJie Board of Direetcrg at a ma'eting of Such Board 
pursuant tc IS Pa-CS. Sections 1914(c) and 1912. 
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7. The.-amendment -adopted by the corporation, sat forth in 
full, is 4S fblioweiV 

Article i, subparagraph (a), of the Articles of 
,incorppration of t;hlB=̂ icqrpDration be and it hereby is, 
'ajnendsd to. read as -follows': 

"4. The aggregate number of shares which this 
corporation shall have authority to issue 'is: 

(a) Tventy-milioa (20,000,000)! shares of 
Common stock with a par value o t $.01 per share; and" 

IN TBSTiuosnr-WHSSJSOF, the undersigned corporation has caused 
these Articles o£ AiiSaHlient to ba slgriad by a duly authorized 
officer thereof this J ^ day of'November, 199,G., 

pqUHyt Ha. )<VOI.l 

pstm 

By: 

;09AL QAHXKQ. INC. 

Iter M. Carl ino 
c^ innan of ' the Board and 
Chief Executive Officer 
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»e Department of 

ACTiNfli sec^ete'̂ ^ ofthe Commonwealth I 
• ^ ^ 

STATEMENT WITH RESPECT TO SHARES 
GF SERIES A PRJEFERliED STOCK 

OF 
PENN NATIONAL GAMING, INC. 

In compliance with the requirements of Section 1522 of the Business Corporatioii 

Law of 1988. PX. 1444,No. 177(15Pa. Coas.Stat...§ 1522(c)). the undersigned company, 

desiring to state the voting rights, designations, preferences, qualifications, privileges, 

limitatio-*?, options, conversion rights, and other special rights, if any, of a class or a scries ofa 

class of its shares. HEREBY CERTIFIES THAT: 

(1) The name ofthe corporation is Penn National Gaming, Inc. (the "Company"); 

(2) The resolution establishing and designating the class or series of shares and 

fixing and deteraiining the relative rights and preferences thereof is set forth in full in Exhibit 1 

atlachtni hereto and made a part hereof; 

(3) The aggregate number of shares ofsuch class or series established and 

designated by (i) such resolution, (ii) all prior statements, if any, filed under Section 1522 ofthe 

Business Corporation Law of 1988 or conesponding provisions of priorlaw with respect thereto, 

and (iii) any other provision ofthe Articles of Incorporation ofthe Company is 400.000 shares; 

and 

(4) The resoliUion was adopted by the Board of Directors ofthe Company at a 

duly called meeting held on May 20,1998. 

•-I 
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"¥•'••-- • IN WITNESS 'WMREGF/PennNatibnal Gaming has caused this siatemenl to be 

duly executed in its coipoiate name on this 2"" day iif March, 1999. 

Attest: PENN NATIONAL GAMING, INC. 

^̂ k̂JlA < J ^ 
Name: P^er^M. Carlino 
Title: Chairman and Chief Executive Officer 

(Corpbraie Seal] 
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Exhibit i 

PKNN NATIONAL GAMING. INC. 

Secretary's Certificate 

The underiugned, Robert S. Ippolito, hereby certifies that he is the duly deaed, qualified 

and acting Secretary, Treasurer and Chief Rnandal Officer of PENN NATIONAL GAMING, 

INC., a Pennsylvania coiporation (the "Company"), and that what follows is a true and conect 

copy of resolutions duly adopted by the Board of Directors ofthe Company at a meeting duly 

held on May 20,1998, which resolutions have not been altered, amcndedi modified or rescinded 

and remain in full force and effect on the date hereof. 

WHEREAS, the Board of Directors deems it desirable and in the best 
interests ofthe Company and hs shareholders that steps be taken to preserve for 
shareholders the long-term value ofthe Company in the eyent of an attempted 
takeover ofthe Cbmpaj^; anu 

WHEREAS, the Board of Directors bdicyes that a dividend to holders of 
the Company's Common Stock, par value S.Ol per.share (the "Common Shares"), 
of rights to purchase fi:actional sliarcs of Series A Prefeired Stock (the "Preferred 
Stock"), on the tenns and subjea to the conditions hereinafter provided, is in the 
best interests of the Company and will contribute to the preservation ofthe 
Company's long-terra value for its shareholders; and in arriving at this bdict the 
Board also considaed the effects upon employees, suppliers and. customers ofthe 
Company, and upon communities in which ofiices or other establishments ofthe 
Company are located and all other pertinent fkctors; and 

WHEREAS, the Board of Directors wishes to create the Prefened Stock, 
and designate the number of shares thereof and the voting powers, preferences, 
rights and restrictions thereof 

NOW. THEREFORE, BE IT RESOLVED, that pursuant to the authority 
expressly >̂ ested in the Board of Directors of Penn National Gaming. IHV. (the 
" Company") by Artie! .*, 4(b) of the Articles of Incorporation of the Company, the 
Board of Directors hereby creates the first series of Prefened Stock, par value 
SO.Ol per sliarc, which shall consist ol'400,000 shaies and shall be designated as 
the Preferred Stock, and fixes and deiemunes the voting rights, designations, 
pref .-encei, qualifications, privileges, limitations, restrictions, options, conversion 

Certification̂ : I063"|9«5-un4'3thairspeciai or relative rights thereof as follows: 

1 



S&:tionl. Dividends and Distributions: 

(a) The rate of dividends payable per share of Preferred Stock on the first 
day of Marcli. June, Scptmber and December in each year or such other quarteriy 
payment date as shall be specified by the Board of Direaors (each such date being 
referred to herein as a "(Juarteriy Dividend Payment Date"), commencing on the 
first (Quarterly Dividend Payment Dateafier the first issuance ofa share or fi*action 
ofa share ofthe Prefeired Stock, shall be (rounded to the nearest cent) equal to 
the product of 100 multiplied by the a ^ ^ a t e per share amount of all cash 
dividends, and the product of 100 multiplied bythe aggregate per share amount 
(payable in cash, based upon the fair market value at the time thenon-cash 
dividend or other distribution is declared or paid as determined in good &ith by the 
Board of Directors) of all non-cash dividends or other distributions other than a 
dividend payable in shares of Common Stock or a subdivision ofthe outstanding 
shares of Common Stock (by reclassification or otherwise), declared.on the 
Gonunon Stock, $.01 par value, of the Company since the immediately preceding 
Quarterly Dividend Payment Date, or, with respect to the fiirst Quarleriy.Dividend 
Payment Date, since the first issuance of any share or fiaction ofa share ofthe 
Prefened Stock, subject to the provision for adjustment hereinafter set forth. 
Dividends on the Preferred Stock shall be paid out of funds legally available fbr 
such purpose. In the eventthc Company shall at any time after May 20,1998 (the 
"Rights Declaration Date") (i) declare aiiy dividend on Cornmon Stock payable in 
shares of Common Stock, (ii) subdivide the outstanding shares of Common Stock, 
or (iii) combine the outstanding shares of Common Stock into a smaller number of 
shares, then in each such case the amounts to which holders of Preferred Stock 
were entitlod immediately prior to such event under clause (ii) of the preceding 
sentence shall be adjusted by multiplying each such amount by a fraction the 
numerator of which is thcnumber of shares of Common Stock outstanding 
immediately after such eyent and the denominator pf which is the number of shares 
of Common Stock that were outstanding immediately prior to such event. 

(b).Dividends shall beg^ to accnie and be cumulative on oiitstanding 
Prefefred S:ock from the Quarterly Dividend Payment Date next preceding the ' 
date of issui; ofsuch Preferred Stock, unless the date of issue ofsuch shares is 
prior to the record date for the first Quarteriy Dividend Payment Date, in which 
case dividends on such shares shall begin toaccrue from the date of issue ofsuch 
shares, or unless the date of issue is a Quarterly Dividend Payment'Date or is a 
date after the record date for the determination of holders of Preferred Stock 
entitled toTcceive a quarterly dividend and before such Quarterly Dividend 
Payment Date, in cither of which events such dividends shall begin to acc:ue and 
be cumulative from sue t Quarterly Dividend Payment Date. Accmed but unpaid 
dividends sball.not bear interest. Dividends paid on the Preferred Stock in an 
amount less lhan the total amount ofsuch dividends at the time accrued and 
payable on i.uch shares shall be allocated pro rata on a share-by-share basis among 
all such shaitts at the time outstanding. 
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Section 2. Voting Rights. In addition to any other voting rights required by 
law, the holders of Preferred Stock shall have the following voting rights: 

(a) Subject to the provision for adjustment hereinafter set forth, each 
Preferred Stock shall entitle the holder thereof to 100 votes on all matters 
svibmittcd to a vote of the Shareholders ofthe Company. In the eyent the 
Company shall at any time after the Rights Declaration Date (i) declare any 
dividend on Conmion Stock payable ih shares of Common Stock,' Qi) subdivide tho 
outstanding shares of Cormnon Stock, or (iii) combine the outstanding shares of 
Common Stock into a smaller number of shares, then m each such case the number 
of votes per share to which holders of Preferred Stock were entitled immediately 
prior to such event shall be adjusted by muhiplying such number by a fraction the 
numerator of which is the nimiber of shares of Common Stock outstanding 
immediately after such event and the denominator of which is the number of shares 
of Common Stock that were outstanding immedtatdy prior to such event. 

(b) In the event that dividends on the Prdcrred Stock shall be in arrears to 
an amount equal to six fidl quarteriy dividends thereon, the holders of such 
Preferred Stock shall become Entitled to the extent her^naftcr provided to vote 
noncumul&tively at all elections of directors ofthe Company, and to receive notice 
of ail Shareholders' meetings to be held for such purpose. At siidi meetings, to the 
extent that directors are being elected, the holders of such Preferred Stock voting 
as a class shall be entitled to elect two members ofthe Board of Directors of the 
C ômpany; and all other directors ofthe Company shall be elected by all 
Shareholders of the Company entitled to vote in the electidn of directors. Such 
voting riglits ofthe holders ofsuch Preferred Stock shall continue until all 
accumulated and unp^d dividends thereon shall have been paid or funds suf&cient 
therefor set aside, whereupon all such voting rights of the holders of shares ofsuch 
series shall cease, subject to being again revived from time to'time upon the 
reoccurrence ofthe conditions above described as giving rise thereto. 

At any time when such right to elect directors separately as a class shall 
have so vested, the Company may, and upon the written request ofthe holders of 
record of not less than 20% ofthe then outstanding total number of shares of all 
the Prefen ed Stock having the right to elect directors in such circumstances shall, 
call a special meeting of holders ofsuch Preferred Stock for the eleclion of 
directors. Iti the case ofsuch a written request, such special meeting shall be held 
within 90 days after the delivery of such request, and, in either case, at the place 
and upon ':he notice provided by law and in the By-laws ofthe Company, provided 
that the Company shall not be required to call such a special meeting if such 
tequest is received les-; lhan 120 days before the date fixed for the next ensuing 
atmual or special meeting of Shareholders ofthe Company. Upon the mailing of 
ihe notice of such special mcctiiigto the holders of such Preferred Stock, or, if no 
5Lich meeting be held; then upon the mailing ofthe notice ofthe next annual or 
special meeting of Shareholders for the election of directors, the number of 
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directors ofthe Company shall,.ipso facto, bc;increased to the extent,.but only to 
the extent, necessary to^provide sufficient vacancies to enable the holders ofsuch 
PreferredrStock to elect the two.directors heranabove,ptovided;fpr,,and all su^^ 
vacancies shall be filled only by vote ofthe holders of sudi Preferred Stock as 
hereinabove provided. Whoievcrtiie number of directbrs.of the Cbmpany shall 
have been increased, the mupber as so increased ̂ may thc^eaft^-be fiirther 
increased or decreased in such manner as niay be peniiJtted by th^By-laws and 
without the vote ofthe holders of Preferred Stock, provided that nosuchaction 
shall impair the right of theiiolders of Preferred Stock to elect and tobe 
represented by two.directors as heron provided. 

As long as the holders of Preferred Stock arc entitled hereamdcr to voting 
rights, any vacancy inthe Board.of Directors caused by ttie deathpr-resignation of 
ahy.director elected by thehplders of Preferred Stock, shall, unfil Jthe next meeting 
of Shareholders fbr tlieelection of dircctors,.in each caise be fiUedby the remaining ̂  
director elected by the holders of Preferred.Stockhaving the right-to elect 
directors in such circumstances. 

Upon termination ofthe .voting'rights ofthe holders of any series of 
Preferred, Stock the terms of office of all persons who shall have been elected 
directors of tlic Companyby vote ofthe holders of Preferred Stock or by a 
director elected by such'holders shall forthwith terminate. 

(c) Except as otherwise provided herein, in the Articles of Incorporation of 
the Company, or by law, the holders of Prefferfsd Stock, and the Holders of 
Common Stock (and the holders of shares of - other series or class entitled to 
vote thereon) shall vote together as one class ou «'* matters submitted to a vote of 
Shareholder!; ofthe Company: 

Section 3. Reacquired Shares. AnyPreferred Stock purchased or otherwise 
acquired by the Company in any manner ̂ whatsoever.shall be retired and cancdcd 
promptly aftur the acquisition thereof All'.such shares shall upon'itheir cancellation 
become authorized but unissued Prcfcrred'Stock and may be reissued as part ofa 
new series of Preferred Stock to be created.by.resolution or resolutions ofthe 
Board of Dinjctors. 

Section 4 UquidatjorL Dissblutioti or WindingJUo. In the event ofany 
voluntary or involuntaiy liquidation; dissolution or winding up ofthe Company, 
theholdcrs of Preferred Stock shall be entitled to receive the greater of (a) 51.00 
per share, plus accrued tiividends to the dateof distribution, whether or not earned 
or deJared, or (b) an amount per share, subject to the provisionifor adjustment 
hereinafter ser forth, equal to 100 times the aggregate amount.tp be'distributed per 
share to holde.rs of Common Stock. In the event the Company shall at any time 
after the Riglns Declaraiion Date (i) declare any dividend on Common Stock 
aŷ bji;: in shares gf Common Stock, (ii) subdivide the outstanding shares of 
-ommon Srotij'or (iii) combine the outstandiiig shares of Common Stock in 

4 ' 
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smaller number of shares, then in each such case the amount to which holders of 
Preferred Stock were entitled immediately prior to such event pursuant to clause 
(b) ofthe prccedbig sentence shall be adjusted by multiplying such amount by a 
fi-action the numeiatpr of which is the number of shares ofCommoti^Stock 
outstanding immediately aftersuch event and the denominator of which is the 
number of shares of Common Stock that were oiitstanding immediately before 
such event. 

Section 5: Consohdation, ^^e^ger• etc. In case the Gompany shall enter into 
any consolidation, merger, combination orother transaction in which the shares of 
Common Stock are exchanged for or changed into other.capitai stock or securities, 
cash and/or any other property, then in anyisuch casethcPreferredStock shall at 
the same tione be similarly exchanged for, or changed jnto an amount per share 
(subject to the provision for adjustment hereinafter setforth) equaljto 100 times 
the aggregate amount of (^ital stock, securities, cashand/or any other property 
(payable in kind), as the case may be, into'which or.fo'r which each share of 
Common Stock is changed or exchanged.rln'the event die Company shall at any -
time after the Rights Declaration Date CO declare any.dividend on Common Stock 
payable in shar'is of Common Stock, (ii): subdivide the outstanding shares of 
Common Stock, or (iii) combine the outstanding shares of Common Stock into a 
smaller number of shares, then in each such case the amount set forth m the 
preceding sentence with respect to the exchange or.change of shares of Preferred 
Stock shall be adjusted by multiplying such amount by a frax:tion'the numerator of 
which is tlie number of shares of CommonfStock oiitstanding immediately after 
such event the denominator of which is the number of shares of Common Stock 
that were outstanding immediately prior to such event. 

Section 6. No Redemption. The Preferred Stock shall not be redeemable. 

SeMion 7. Fractional Sl)ares. Preferred Stock may be issued in fractions of 
a share which shall entitle the holder, in proportion to suchhplder's fractional 
shares, to exercise voting rights, receive dividends, participate in'distributions and 
to have the benefit of all other rights of holders of Preferred Stock. 

Rf;SOLVED FURTHER, that the Board of Directors hereby declares that 
a dividend of one right (a "Right") for each Comnion Share be paid on March 19, 
1999 to shareholders of record ofthe Common Shares issued and outstanding at 
the close of business on such date, each Right representing the right to purchase 
one-hundredth ofa Preferred Stock.(a "Preferred Stock Fraction") upon ihe terms 
and subject to the condit ons set forth in thcform of Rights Agreement between 
the Company and Ontinentai Stock Transfer and Trust Company as Rights Agent 
presented to this meeting (the "Rights Agreement"), which agreemenl is hereby 
approved n all respects 
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RESOLVED FURTHER; that the exercise price ofthe Rights shall be 
$40.00 per Preferred Stock Fraction and that;the redemption pric«there^^ shall be 
S.Ol per Right, in each case, subject td the adjustments set forth in the Rights 
Agreemenl. 

RESOLVED FURTHER, that the President or Chief Executive Officer of 
the Company, alone or together with the Swretaryor/AssistantSccrdary ofthe 
Company be, and each of them hereby is, authorized, empoweired and directed, for 
and on behalf of the Company, to execute the JRights Agreement, !with ajch 
modifications as the officers executing the same:shall approve, anilto defiver the 
same to the Rights Agent thereunder, such'execution andrdeliveryconclusively to 
evidence the due authorization and approval th^eof by the Coinpany. 

RESOLVED FURTHER, that certificates evidencing the Rights (the 
"Rights Certificates") shall be substiantially in the form set forth mthe Rights 
Agreement and shall be issued and delivered as provided therein; ^ 

RJiSOLVED FURTHER, that the Rights CertificatesshaU be signed by the 
Chairman ofthe Board, the Presidentor any Vice President and by the Secretary 
or any Assistant Secretary of the Company (collectively, the,"'Projpcr Officers") 
under the corporate seal of the Gompany (which may be inithe form of a fecsimile 
ofthe seal ofthe Gompany), provided that̂ the signatures of any of said offiî ers of 
the Company may, but need not be, a fecsimile signature imprinted or^otherwise 
reproduced on the R i ^ s Certificates, and t̂hat the Company adpi^tsfpr such 
purpose the facsimile signature ofthe present or:any fiiture ChairTnain ofthe Board, 
President, Vice President, Secretary and AssisiajitSecretary of tte.Company, 
notwithstanding the fact that at the time the Rights Certificates sliall be 
authenticated and delivered or disposed of he shall have ceased to be sudi officer. 

RJiSOLVED I-XFRTHER, that the Proper Officers be, and each of them 
hereby is, authorized, empowered and directed, to execute for and on behalf of the 
Company and under its corporate seal (which may be.in the form.of a facsimile of 
the seal ofthe Company), Rights Ortificates issiied t̂b replace lost, stolen, 
niutilaied or destroyed Rights Certificates, and such Rights Certificates as may bc 
required Ibr exchange, substitution or transfer as provided in the Rights, Agreement 
in the maimer and form to be required in, or contemplated by, the Rights 
Agrccmejit, 

RESOLVED FURTHER, that the Rights Certificates shall be manually 
countersi.̂ ned by the Rights Agent and book-s for ihe registration and transfer of 
the Righti Certificates shall be maintained by the Rights Agent as provided for in 
the Rights Agreemenl. 
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RESOLVED FURTHER, that 400,000 Preferred Stock be, and hereby is, 
injtiaiiy reserved for issuance upon exercise of the Rights,, such number to be 
subject to adjustment from time to time in accordance with the Rights Agreement. 

RESOLVED FURTHER, that ContinentalStockTransferiandTrust 
Company (the "Bank") be; and it hereby is,:appointed Transfer Agent and 
Registrar for the Preferred Stock. * 

RESOLVED FimTHl^.thai the Bank be. and it hereby is, appointed 
Rights Agtmt under the Rights A^iwment, "and,to upon prescnt^^ 
Rights Certificates for exercise in accordant wth^.theRig^U Agreement, the Bank 
is authorized, as Transfer Agent and Registrar for the Preferred Stpdc,̂  to issue, 
countersign, register and deliver the Preferred Stock Frai^oris issuablê  upon such 
exercise. 

RESOLVED FURTHER, that the Prpper,Offi«^s be. and eachiof them 
hereby is, authorized, empowered and directed, fbrand on behalf of iHe Company, 
io take all such actions and to execute all such documents as they may deem 
necessary or appropriate in connection with the issu^ce ofthe Rights and the 
Preierred Stock or other securities issuaJble upon exercise of the Rights in order lo 
comply with the Securities Act of 1933, as amended'(the "Securities Act"), and the 
Securities Exchange Act of 1934, as amended, 

RliSOLVED FURTHER, that the Sea*etaiy of the Cgmpaiiybe and he 
hereby is appointed as agcntfor service of thefCompariy with respect to said 
rqgistrafion statement for the Preferred Stock or other securities, and any 
amendments or supplemjMits, vAib all the powers and fionctions specified in the 
General Rules and Regulations ofthe Securities and Exchange Commission under 
the Securities Act. t 

RliSOLVED FURTHER, that the Proper pfficcrs>e, and each of them 
hereby is, authorized, empowered and directed, for and on behalf pf the Company, 
to execute and file such application or applications,,and amendments and 
supplements thereto, and take such other action as may be necessary to qualify the 
Rights (ard, if in the judgment ofsuch officers it is appropriate to doso, the 
Preferred Stock or other securities issuable upon exercise .thereof) for trading on 
NASDAQ or any stock exchange or natipnal,market system deemed appropriate 
by such oiEcers of ihe Company or as isTequired by the Rights A^eement, and 
that the proper officers ol the Company be, and each of them hereby iS; authorized 
to appear before the Securities and Exchange Commission, tiie National 
AssLciatic<n of Securities Dealers, Inc, and any stock exchange, and to execute 
such papers and agreements as may IPC necessary to conform with thcTequirements 
ofany such body and to etfecluate <:uch quaJification and registration. 
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RESOLVED FURTHER, that as long as the Rights areattachtjd to the 
Common Shares as provided in the Rights Agreement, one Right shall be delivered 
with each Common Share that shall bocomeoutstahding after March 19,1999. 

RESOLVED FURTHER, in connection with the issuance or sale of 
Common Shares foUowihg the Distribution Date (as defined in the Ri^ats 
Agreement) and prior.to the Expiration Date (as is definedin the Rights 
Agreement), the Company shall, with respect to Common Shares so issued or sold 
pursuant ti> the excrdse of stock options or under any employee plan^or 
arrangem^mt, or upon the exerdse, conv ̂ ^ion or exchange of securities issued by 
the Company prior to the Distritiution Date, issue Rights Certificate representing 
the appropriate number of Rights in connection withisuch issuance or sale, as 
provided in the Rights Agreement. 

R]:.SOLVED FURTHER, that the Board of Directors deems it desirable 
and in the best interests of the Company that the Preferred rsiockissiiablc upon 
exercise c/the Rights be qualified or registered f6f:sale in varipusijurisdicfibns; 
that the Proper Officers be, and each of them'herebyis,,authorizcd, empowered 
and liirecicd, forand on behalf of the Company, todetermine.thejurisdictions in 
which appropriate action shall be taken to qualify or regist^forsale all orsuch 
part of the Preferred Stock issuable.upon exerdse of the Rights as'saidiofficers 
may deem.advisabic or as is required by the RighlSiAgrecment; that the Proper 
Officers be,, and each of them hereby is, authorized„empowered and directed, for 
and on behalf of the Company, to perform any and;aU such arts asthey may deem 
necessary or advisable in order to comply Mt^-thcapplic^lelaws of anysuch 
jurisdictions, and in connection therewith to.execute and,ffic alt reqmsite papers 
and documents, including, but not Umited to, applications, rejobrts, surety bonds, 
irtevocablt cotisents and appointments of attorneys for service of process; and the 
extxution by pijch officers of any such papers or documeiits orfthe|̂ d̂oing;by them 
ofany act in connection with the foregoing matters shall condusiycly establish 
their authority therefor and the approval and rat^catibn by the Companyof tlic 
papers and documents so executed and the action so taken. 

RliSOLVED FURTHER, that the Board of Directors hereby adopts, as if 
expressly set forth herein, .the form ofany resolution required by any authority to 
be Gled in connection with any applications, consems^tp^servicciissuer's^covenants 
or other documents if (i) in the opinion of the^officers ofthe Gompany executing 
the same, ihc adoption ofsuch resolutions is necessary or desirable'(such' 
execution or delivery hi.;ng deemed conclusi.e evidence ofsuch determir-ition nf 
such necessity or desirability) and (ii) the. Secretary or an Assistant Secretary ofthe 
Company evidences such adoption.by inserting in the minutê , of thismceting 
copies or such rcsoluiions, which will thereujxm be deemed to bcjadppted by the 
Boaid of Direaors with the same force and effect as if presented at this meeting. 
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./RESOLVED FURTHER, that the Proper Officers be, and each of them 
>6y is, aiitiiorized,; empowered and directed; forand on behalf of the Company, 

, exeoite andideliver.aiiy^d-aU certificates, agreements arid other dpcimients, 
cake any and all steps and do any and aii things which.tiiey may deem necessary or 
advisable (such execution or deliverybong deetned conclusive ev ince of such 
detertdination of sudi necesdty or desirability) in order to effectuate the purposes 
of each and all ofthe forgoing resolutions. 

RESOLVED FURTHER, that any actions takcnby theproper officers 
prior to the date of tlus meeting that are witbih the authority cdnferred hereby are 
herdjy ratified, confirmed and approved in all respects as the act and deed ofthe 
Company. ' i 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal ofthe 

. ; y i 

Company this 2nd day of March, 1999. 

[SEAL] 

^ ^../ j^fk^ 
RobertiSi,Ippolito 
Secretary, Treasurer and Chief Financial Officer 
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RESOLJ^ FURTHHti that the Proper Officers be, and each of them 
hereby is, authpnzedi eirippwwed^^ on behalf of thcCompany. 
to execute aAd'dehveranyiahdisdJier^ 
take any and all̂ stcps andfdd any and all things which thisy may deem necessary or 
advisable (such'executibnor^d^liyeiiy bqiig deemed conclusive evidence ofsuch 

' detenhination of sut^necessity or desirabilh.y)'in order to effectuate the purposes 
of each and all ofthe foregoing resolutions. 

RESOLVED FURTHER, that any actions taken by theproper officers 
prior to the datejof tins'mcctingthat are within the authority conferred hereby are 
hereby ratified, confirmed and approved'in all respects as the acl and deed ofthe 
Company. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal ofthe 

Company this 2nd day of March, 1999. 

[SE.AL) 

Robert £. Ippolito 
Secret/ty, Treasurer and Chief Financial Officer 
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• S i 

SW&^'-'.'- -In'co'i^Uancc withthe requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the undersigncd.buainess 
^^'?S^P.^^o^'*'^*^siHng'to;amend its Articles, hereby states that; 

W^^^'-^r.' •• 
5||^i^>-Thx name bf tiie corporation is: PennNational Gaming, Inc. ; 
W$0-''^ '• 
^0^'^2p/rhc;(a):a(ldress of ibis coiporation's cunent registered office in this Commonwcalih^or (b) name of its commercial registered office 
fe|^£:'1pfpvider.'arid-the count>' of venue i5'(the Department is hereby authorized to correct the following infonnation to confdrtn to th"e records 
ll'^^t^i >̂ {orUie Dep'tutmen t): 

I jtf^^^faVWvomissinR Professional Center. 825 Berkshire Boulevard. Suite 203. Wygmtssinp. PA 19610 Berks 
i t^:'̂ --• Number and Street City State' Zip Coiinty 

iM^r (bl '. '. -. 
^/^^••^ Name of Commercial Registered OfTicc Provider County 

m-i:-'jî -'i:'--" 'Fof 4 corpoTinon rrprrientcd by a ccnvrittxial icgisicrcd of.'ice provida, the county in (b) jhail be deemed itie county in which iSe corporation ts locilcd for vmje ond 
fe)^??.-*'"" •' offuol publiesHcn purpciet, 

tw.!^i- "^^ statute by or under which it was incorporated is: Pennsylvania Business Comoration Law, as amended 
% : % • • • • • • 

Pl#:'4; • The date of iti incorporation is: December 16. 1982 

^ f l •'5- (Check, and if appropriate complete, one of the following): 

Wi:-/. Tl]c amcodmcnt shall be effective upon filing these Articles of Amendment in the Depanment of State. 

USv! The amendment shall bc effective on: 
V^-'T:^' at 

^ : . Date Hom 

^ ^ 6 . (Check one Qf the follo>vlng): 

W ,̂ '• _^_ Tlie amendment was adopted by the shareholders (or members) pursuani to 15 Pa.C,S. §1914 (a) and 1914 (b). 

p;̂ :;" The amendment wasadoptrdby the board of directors pursuant to l5Pa.C.S. § 1914(c). 

§^r. 1 . (Check, and if appropriate complete, one of the following): 
» ! % • ; 

BS-'. -^_ ^ '̂̂  amendment adopted by the coTporarion, set forth in full, is as follows: 
W-' 
!|\V: "4. The aggregate number of shares which this,Corporation shall have the authority to issue is: 
^w- (a) Two hundred million (200,000,000) shares of Common stock with a par value of S.Ol per share; and" 

f̂ •, Ttic amendment adopted by the coiporation as set forth in full in Eyhjbit A attached hereto aud made a part hereof. 

'fi'.-
li-/ 8. (Check if the amendment restates Ihc Articles): 

(fe.- The restated ArticUs of InccTJorarion supersede the onginal Articles and all amendments thereto. 

pV- Ccnification '̂: 10632943-1 Page 31 of 79 
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fT"" authonzed officer thereof this 23"* day of July 2001 

IN TESTIMONY WHEREOF Sietnders,g?(2 coVontou U f c t m ^ th«e/mcl«.^of^^cndffl«it to b . signed by a duly 

5 ^ 

Penn National Gammg. Inc. 
(Name of Corporation) 

^^^^^^yT/Q^ 
Roberts Ippolito 
S ary and Treasurer 

W^Mt-̂ :̂-' '• 

m')^-:^v:-.'-.:.; rki.W-̂ -'-- -' • • mî '-'if.-:.- -• 

Ml-. 

: •'••'••.y.i 

. ..''C.-ix'i! 

::;';r^4 

- < 4 ^ 

•^1 

^ ^ : « i ; 
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PENNSYtVANU^DEPARTMENT OF STATE 
CORPORATION BUREAU 

Entity Number 

724866 

Nsw 
ESQUIRE ASSIST 
Address 

COUNTER PICK-UP 
C&y Saio 

Atttcles/Certificate of Merger 
(l5Pa.C.S.) • 

JC Domestic Business Corpo/alton (§ 1926) 
Domestic Nonprofit Corporation (§ 5926) 
Limited Partnership (5 8547) 

ZipC«fc 

DocBiocot wiB be rduved to the 
oBiac and addrcu JFOB n t c r to 
Ibe left 

Fee: S108 plus $28 addhional for each 
Parly in additional to two 

In compliance wiih the requircmenis ofthe applicable provisions (relating to aniclcs of merger or consolidation), the 
undcrsigBcd, desiring lo effect a merger, hereby state that; 

I. The name ofthe corporation/limited partnership surviving the merger is; 
PEN'N NATIONAL GAMING, INC. 

2. Chtck and complete one of tht follo'f ing: 
.The surviving corporation/limil»d f artnwthip is a domestic bmiriessfawiprofit corpordu'on/limii^d yrtncrtihip and 

the (a) address of its current registered office in this Commonwealth' or (b) name of" its commercial registered office 
provider and the county of venue is (the Deparlmenl i.'i hereby authorized to coneci the following (nformation to 
conform to the records ofthe Department):, \ 
(a) Number and Street City State Zip • County 

825 BERKSHIRE BLVD.. STE. 200, WYOMISSING PROFESSIONAL CTR., WYOMISSING, PA 19610 BERKS 

(b) Name of Commercial Registered Office Provider County 
c/o 

The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation /limited 
partnership incorporated/fonned under the laws of -, and the (a) address of its current regislercd 
ofYiccinUiisCommonwcalthor(b)nameofitscommcrciaIregisteredofnceproviderand the county of venue is (the 
Department is hereby authorized to correct the following information to cimform to the records ofthe Dcpartmem)' 
(a) Number and Street City Siaie Zip County 

(b> Name of Commercial Registered Office Provider County 

c/o 

TTie surviving corporaiioti/limitcJ partnership is a nonqualified foreign business/nonprofit corporatioib'limited 
partnership incorporatcA'formcd under the laws of and the address of its principal office under the 
laws ofsuch domiciliary jurisdiction is: 
Number and Street City Stale /.ip 
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3. The name and the address ofthe registered office in this Commonwealth or name of its commercial registered office 
provider and the county of venue of each other domestic business/nonprofit corporation/timitwl pMtewdwp and 
qualified foreign busincss/winpfafit corporation/luniicd parttwriihip which is a party to the plan of merger are as 
follows: , 

Name Registered Office Address Commercial Registered Office Provider ' County 
WILKES BARRE DOWNS, INC. c/o PENN NATIONAL GAMING, INC.. 825 BERKSHIRE BOULEVARD, SUITE 
200. W Y O M I S S I N G ; PA 19610 BERKS COUNTY 

4. Check, and if appropriate complete, one of the following: 

\ The plan of merger shall bc effective upon filing these Articles/Certificate of Merger in the Department of State. 

, The plan ofmerger shall be effective on:_ at. 
Date Hour 

5. The manner in which the plan ofmerger was adopted by each domestic corporation/limited partnership is as follows: 

Name Manner of Adoption 

wn.KES-BARRE DOWNS, INC. Adopted by die directors and shareholders pursuant to IS Pa.C.S. § 1924(b)(3) 

PENN NATIONAL GAMfNiS. INC.Adopted by the directors and shareholders pursuant to, 15 Pa.C.S. § 1924 (bK3) 

6. iyfriiUgirtV/iif-p<wwgwyJ^4yfi»yiww'g»<wyNMw/i'ofttf<''»itf*rfpyfwawA 
—The plan 'VM (wthoriacdi adopted or approved) ao th« caw may b»i''tey J n foreign hwtinass/nwiprofit 
—corporation/limited pariBCT6hip(of aathofUhQ for>ign bw'MM/nanprofi^gorporaiiQnG/h'witad partnwthipB) party lo 

• On ptori in atftordanct wjth the laws of iho jwrifidistlon ia whithjt'w incorporai»d/o<tew>iz«4. 

7, Check, and if appropriate complete, one of the following: 

The plan ofmerger is set forth in full in Exhibit A attached ticrcto and made a part hereof. 

X Pursuant to 15 Pa.C.S. J 1901/g 8547Cb) (relating to omission of certain provisions frmn filed plans) the provisions, 
if any, ofthe plan ofmerger that amend or conslituic the operative provisions oTxhh Articles of 
lncorporalioh/C>rtifi6tttc of Limitad Partnarship ofthe surviving corporatlon/Hmii«d pohnifthip as in ciTcct 
subsequent to the effective date ofthe plan arc set forth in full in Exhibit A attached hereto and made a party hereof 
The full text ofthe plan ofmerger is on file at the principal placc of business ofthe surviving corporaiibn/limitcd 
partnership, the address of which is. 

825 BERKSHIRE BOULEVARD, SUITE 200, WYQMlSSfNG, PA 19610 BERKS 

Number and street City State Zip County 
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IN TESTIMONY WHEREOF, the undersigned 
corporation/limited partnership has caused these 
ArticIes/CertiCcaie of Merger to tw signed by a duly 
authorized officer thereof this 

200^ 

, day of 

PENN NATIONAL GAMING. INC. 

orCorporatlwi/Liintled Partnership 

^i^^iii^EZ^ 
obertSilppoIiitf' t / ' ^ Signature 

'e President, Secretary^and Treasurer 

Title 

Nariie of Corporation/Limited Partnership 

Signature 

Thie ' 
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Date Fllsd: 08/25/2006 
• Pedro A Cort6» 

Secratary of the Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Entity >Jumber 
724866 

Articles/Certificate of Merger 
(15Pa.C.S.) 

_iL.Dtimestic Business Cor7Xiration(§ 1926) 
Domestic Nonprofit Corporation (§ 5926) 
Limited Partnership (§ 8547) 

Nunc 
ESQUIRE ASSIST. LTD. 
Address 

COUNTER PICK-UP 
tiiy Stale Ztp Co4e 

Doctiment will be returned to the 
name nnd address you enter tu 
the lefi. 

F?e:. 5|50j)Ju.s.S40Mditipna!.fpr!??.9.h 
Party in addition to two 

Filed in the Department tjf State on 

Secretary ofthe Commonwealth 

In compliance with che requirements ofthe applicobEc provisions (rclatthg to articles of merger or consolidation), the 
undersigned, desiring to e^ect s merger, hereby state that: 

I, The name ofthe corporation/limited partnership surviving Ihe merger is: 
PENN NATIONAL GAMING. INC. 

2. Check and complete one 6/lhe fallowing: 
' ^ The surviving corporatioJi/limitcd partnership rs a domestic busincss/nonprofil corporation/limited partnership and 

the (a) address of its current registered office in this Commonwealth or (b) name.of its commercial registered office 
provider and the county of venue is(lHc Deparrmerit is hercbyauthorized to correct the following information to 

conform to the records ofthe Department): 
(a) Number and Street .City Stale Zip County 

825 BERKSHIRE BOULEVARD, SUITE 200 WYOMISSING PA 19610 BERKS 

(b) Name of Commercial Registered Office Provider County 
c/o 

_Thc surviving corporation/limited partnership is a qualified foreign busihess/nonprofit corporation /limited 
partnership incorporated/formed under the laws of and the (a) address of its currem registered 
ofUce in this Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the 
Department is hereby authorized to correct the following information to conform to the records ofthe Department): 
(aj Number and Street City State i?ip County 

(b) Name of Commercial Registered Ofllce Provider County 
c/o 

DSC 

_The surviving corporotion/limited partnership is a nonqualified foreign business/nonprofit corporation/limited 
partnership incorporated/formed under the Jaws of and theaddressof its principal office under the 
lows of such domiciliary jurisdiction is: 
Number and Street Cily State Zip 

Commonwealth of Pennsytvanfa 
ARTlCt^S OF MERGER-BUSINESS 5 PBBe(8) 

Ccriiticalioni¥;'fc632943'-!'p»ge36of7.9j 

' T062401t068 
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3. The name and (he addnas ofthe registered office in this Commonwcaldi or name of its commercial registered office 
provider and the county of venue bf each other domestic business/nonprofit corporation/limited partnership and 

qualified foreign business/nonprofit corporation/limited partnership which is a pany to the plan ofmerger are as 
follows: 

Name Registered Office Address Commercial Regislercd Office Provider County 
W-B DOWNS. INC.. 825 BERKSHIRE BOULEVARD. SUITE 200, WYOMISSING. PA ,19610 BERKS 

PENN NATIONAL SPEEDWAY. INC., 825 BERKSHIRE BOULEVARD, WYOMISSING, PA I96I0 BERKS 

4. Check, andifappropriate complete, one af the following: 

_.X._ The plan ofmerger shall be eifective upon filing these Articles/Certificate of Merger in the Department of State. 

___ The plan ofmerger shall bc effective on: at 
bate Hour 

5- The manner in which the plan ofmerger was adopted by each domestic corporation/limited partnership Is as follows: 

Name 

W-B DOWNS. INC. 

Manner of Adoption , 
Adopted by action of tho board of directors ofthe parent 
corporatiori pursuant to 15 PoiCS. § l924{bX3) 

PENN NATIONAL SPEEDWAY, INC. 
Adopted by actioii of the board ofdirectors of die parent 
corporation pursuantto 15 Pa.C.S. §;1924(b)(3) • 

PENN NATIONAL GAMfNG. INC. 
Adopted by acfion of the board ofdirectors ofthe parent 
corporation pursuant to 15 Pa.C.S. § 1924(b)(3) 

6. &w"ttH3iU thh p a / ^ ^ p h ifnofo^oigit ooi'pofation/ianitcd ponn^vi*ip-ia-a^aHy to the merger. • 
.—The plan wasnuthoriMd, adoptad or approved, os the 0QiM)WQy-fe»,-ty ihe fofoigH-btisihaas/Bonpfofh 
—oofpofBliorfc<limited partTMifship (oF-eaoh-of the foreign fruaineasr'fHuiprofit-oofpOffttiQn^'timiied partrwrshipfi)-party to 
— the-plan inacoordanco with the-lawsof<ho jurisdictioflinwhichit is Hioofponited/orgflnieed, 

DSC 

7. Check, and if appropriate comptctt:. one of ihi! foltowing: 

The plan ofmerger is set forth in full in Exhibit A attached hereto and made a part hereof. 

_X— Pursuant u> 15 Pa.C.S. § I90l'§ 8547(b) (relating to omiasiqn of certain provisions from filed plan:;) the provisions. 
If any, ofthe plan of merger that amend or.consthute the operative provisions of the Articles of 
Incorporation/Certificate of Limited Partnership ofthe surviving coiporat ion/limited partncnhip as in effect 
subsequent to the effective date ofthe plan are set forth in full in Exhibit A attached hereto and made a party.hcrcof 
The full text ofthe plan ofmerger i5 on file at the principal place of businesw of Ihe surviving cofporotion/limtted 
partnership, the address of which is. 

825 BERKSHIRT. BOULEVARD, SUITE 200. WYOMISSING, PA 19610 BERKS 

Number and street City State Zip Couniv 
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IN TESTIMONY WHEREOF, the undersigned 
corporeiion/Iimitcd partnership has caused diese 
Articles/Certificate of Merger to be signed by a duly 
authorized oHlcer thereof this 

day of. 

aoofe...,. 

Chief Executive Otficcr 
Title 

TIONAL SPEEDWAY. INC. 

PETpR M. CARLINO Signature 

Chief Executive OfTicer 
Title 

W-B DOWNS, INC. 

Name of Corporation/Limit w Partnership 

iM. 
W I L L I A W J . CWf FORD Signature 

Pre-sideni 
Tide 
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ll/27/2aa£ IB:87 2155637773 CT CORPORATION SYS 
t:niityn:7^«tiBt» 

Date Filed: 11/28/2006 
Pedro A Cor t is 

Secretary of ttie Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Statement of Oiange of Registered Office (i5 Pa.c.s.} 
nn DtMoestio Bugben Cocporatkn (S 1507) ' 
n F o n i ^ Budnesa Copontian ($ 4144) 

pomeitic NtBprofit'Corporellffli (9 5307) 
FcBoigii Hatptata Cotpontioii (} 6144) 
, DcotoBtie Lunhsd Paitnaidiip ({ S506) 

Docomeu iftD be RtBiBMl ta thfl 
BBiM and oddna TDD ndar t* Ksmo 

Addnss 

Oty CTCOBP-CQIINgR 
tfealsft. 

Commonwealth of Pennsytvartia 
DOMESTIC - CI4ANKSE OF REGtSTEREO OFFKE 3 Pt«*(t) 

Fee: $70 
T0633360027 

In compHanoe with the mpdnmsms ofthe ai^lcable pcoviafaua of 15 Pa.C.S, (lelitbg to oo^pozedoiH and uninooipoatod 
aaiodstloniX ^ undoAlgDsd ooipontioc or Umited pgitneafaip, dcafaiqg to e£fbct a Ghsage of xegiiitarod otBoe, benby. itatsf that; 

1. The name is: 
Pffin Natiinial c^m^ng^ tue. 

2. The (a) addrosa of ita initial regtitered oiBoe in dua Camntonwoaltfa or (b) name of hs commercial raglitcfed 
ofSoe provider and the county of venue Is: 

(a) Number tad sireet Ctty State Zip Cotai^ 
Wyomiaiing PtofiBaioiul Ctr. 825 Bedcahiie Bhrd., Ste. 203 Wyomiuiiis PA 17028 Bfldti 

c/o: 
(b)Name of Conmeicial Registered OfHoe Provider County 

3. Complete part (t^ or (b): 

(a) The addreta to wfaidi the ngiitered offii» of ̂  carporation or limitod partncoldp in ttiia Comnxmwealttt is 
to be flanged I r 

Numbaaodstieet Ci^ S t ^ Zip 

(b) The registered office ofthe ooiparetiaD or limited partneiridp shall be provided by: 

c/o: C T Corpoistian System 

County 

Beiks 

Name of Commercial Registered Office Provider , County 

Certification^: 10632943-1 Pagc,39.on9. '̂  ..;;;n ''•'.;: 
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DSCB:l5-1507/4144/5507/6144/8506.2 

4. Soiix out tfa ttmltedparaenhip: 

Sucb change was ajthonzed by dw Board of Oirecton of die corporation. 

VAdll • tV) MU C T ffHtt a«lM 

Certification^: 10632943-1 Page40or79 

IN TESTIMONY WHEREO^. the undniigEvd h u caused 
tfits Application for Regiatcatiim to bo signed by t duly 
audiorizBd officer dumof tbis 

^ 6..c^k)&)Mh^JteaSi. 



11/27/2005 16:07 2155B37773 CT CORPORATION SYS PAGE 05/11 

POWER Og ATTORNEY 

NOTICE IS HEREBY GIVEN THAT, Robert ^jpolho. Vice Preaident. 
Secretary and Treasurer of Peiml^aponal Gamin& Inc., ("^c C^ 
coipoiatioii incoiporafied under. i}ie lawfi of the State of Penssylvams, aad the direct or 
indirect owner of the subsidiary entities shown on tlie list appended hereto, does hereby 
ajppoint each of Maiia Cbambcts and Jannetta Thomas as IswiftU attoniey-in-fiu:t ibr &e 
C^oration and ibr the subsidiuy dtities to act for ^ Coiporation and fbr 'die 
subsidiary entities and in &e name of &e Corporation and of the stibsidiao^ entitjes fbr 
the limited puiposes auftotieed herein. 

The Corporation and the attached subsidiaiy entities,- having taken or will take all 
necessary steps to authorize Ae changes, he r^y grants each ofthe aforesaid attpineys-in-
&ct the power to execute the documents necessary to change the Corporation's and the 
subsidiary entities' registered agent and,registered o£Sce, or the agent and office of 
similar import, in any state as designated on the attached list 

In the execution ofany documents necessary forthe purposes set forth herein, 
Maria Chambeis shall exercise the power of Vice President of the Corporation and 
Jannetta Thomas shall exercise &e power of Assistant Secretary of tiie C^orporation. 

This Power of Attorney expins vuhen revoked by the undersigned. 

IN WITNESS WHEREOF, the undersigned has executed fliis Power of Attorney 
on this l l i ^ day of November, 2006. 

Roba/t iRiolito 
Vice Presidenf, Secretary and Treasurer 

Swpm to and subscnbed before me this 
l ^ D a y of November, 2006. 

NObUSeo) 
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tmtxv n: i'4*aitti 
t?ateFited:0e/2S/2007 

Pedro A CortAi .' 
Secretary of Ihe Commonwealth. 

PENNSYLV/VNIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Fmiiy Numbiar 
724866 

Articles/Certificate of Merger 
(15Pa.C.S.) 

Domestic Business Corporation (§ 1926) 
Domestic Nonprofit Corporation (§5926) 
Limited Parm'ership (§ 8547) 

Nome 
ESQUIRE ASSIST, LTD. 
Address 
COIJNTER PICK-UP 
Cily .Stiic ZtpCo«lc 

, Document will bc returned to tbe 
name and addrea you enter to 
tbe tcH 

.fe?;..Ji.5P.p.ltts.$4Q.9(jdi!iot)3!,for..'?ftclj 
Parly in addition to two 

Comnfionvi/ealth of Pennsylvania 
ARTICLES.OF MERGER-BUSINESS 4 Pa8B(s) 

T0717865023 

(n compliance with the requirernents ofthe applicable provisions (relating to articles of mergv or consolidation), the 
undersigned, dwiring to cfTect a merger, hereby, state that: 

I. TTic name ofthe corporation/limited partnership .surviving the metier is; 
PENN NATIONAL GAMING. INC. 

2. Chect and complete one ofthefollowt'ng: ' 
,_.X l i t e surviving corporation/limited partnership is a domestic busines&'nonprofit corporatioiv'Iimited partnership and 

the (a) address of its current registered office in diis Commohwrahh or (b) name of its comtnerclal registered office 
provider and the county of vvnuc ia (the I>epQrtmcDt is hereby authonzed to correct the following information to 
confijnn to the records of die Department): 
(a) Number and Street City State Zip County 

825 BERKSHIRE BOULEVARD. SUITE 200, WYOIVIISSmG; PA 19610 BERKS 

(b) Name of Commercial Registered Office Provider County 

Tlw surviving coTT?oration/limited partnerihip is a qualified foreign busincss/nonprofit corporation /limited . 
partnership incorporated/fonned under Ihe law.s of ;_ and the (a) address of its current registered 
ofdcc in this Commonwealth or (b) name of iLs commercialregi-slered office provider, and the coiimy of venue is (die 
Department h hereby authori>:cd tn correct the following information to conform to the records ofthe Department): 
(a) Number and Street City Slate Zip County 

(b) Name of Commercial Registered OfRce Provider County 
C O 

Jfhe surviving corporation-limiied partnership is s nonquaJIfied foreign bijsines.s/nonprofir corporation/limited 
panoership incorporaied/Tormed under the laws of and the address of its principal office under the 
laws of such'domiciliary jurisdiction is: 
Number and Strcti Cir>' State Zip 

Certification^: l06329434jP^ge;42.of-79r J ' : j : ' 
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3. The name and the address ofthe registered office in this Commonwealth or name of its commercial rt'gistercd office 
provider and die county of venue of each other domestic business/nonprofit corporation/1 ira ited partnenhip and 
qijalified foreign businesa'nonprofit corporatiow'limited partnership which is a party to the plan ofmerger ait as 
follows; 

Name Registered Office Address Commercial Registered Office Provider County 

4. Check, and if appropriate complete, one of the following: 

_X The plan ofmerger shall be effective upon filing these Articles/Certificate of Merger in the Department of Stale. 

The plan ofmerger shall be eflective on: at 
Date Hour 

5. Tlie manner in which die plan ofmerger wa.t adnpled by each domestic cqrporatioi\^limited partnership is as Ibilows: 

Nanie 

PENN NATIONALGAMING. INC. 

Manner of Adoption 
Adopted by action of the board of director? of tho 
parent oorporatt'on pursuant to 15 Pa.C.S. § 1924<bX3) 

6. Strike aiit fhis paragraph if no foreign corporation/limited partnership k a party lo the merger. 
The plan was aiJthorizcd, adopted or approved, as the case may be, by the foreign business/nonprofit 
corporation/limited partnership (or each of the foreign business/iiohprofil corporalions-limitod partnerships) party to 
the plan in accordance with the laws of the jurisdiction in which it is incorporated/organized. 

7. Check, und if appiopriaie compleic, oneofthejollawing: 

The plan ofmerger is set fortli in full in Exhibit A attached hereto and made u port hereof 

_ X _ Pursuanr to 15 Pa.CS. § 1901/§ 8S47(b) (relating to omission of certain provisions from filed plans) die provisions, 
if any, ofthe plan ofmerger that amend or constitute the operative provisions ofthe Articles of 
Incorporai ion/Cert ificatc of Limited Partnership of the surviving corporation^imited partnership as in effect 
subsequent to die c/rectivc date of die plan arc set forth in lull iu Exhibit A attached hereto and made a party hereof 
The full texi ofthe plan ofmerger ts on file at the principal place of business ofthe surviving corporation/limited 
partnership, the address of which is. 

825 BERKSIHRL BOULEVARD, SUITE 200, WYOMISSING, PA 19610 BERKS _ _ 
Number and street Cit>' State Zip County 

Ccrtilication^: 10632943-1 Page 43 of 79 
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IN TESTIMONY WHEREOF, die undenigned 
coTporation/limiicd partncnhip baa caosed diese 
Articles/Certificate of Merger to be signed by a duly 
authorized officer thereof this < 

î  , day of. 

Jf iQl 

PENN NATIONAL GAMING, INC. 

Limited Paimenfalp 

2 ^ — 
Robert S. I t ' b ^ o , Signature 

Vice Preitdent.ScCTctary, and Treasurer 

Title 

STERLING AVIATION, INC. 

Name of CorporatioalLimiled Purtnership 

A Wholly Owned Subsidiary 
Signature 

Title • 



tntityff: /^4gbtt 
Dale Filed: 12/28/2007 

Pedro A. Cort&i 
Secretary of the Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Entity Numtier 
724866 

Articles of Amendment-Domestic Corporation 

(15 Pa.C.S.) 

X Business Corporation f S 1915) 

Name 
ESQUIRE ASSIST 
Address 
COUNTER PICK-UP 
City State 

Nonprofit Corporation (§5915) 

Zip Code 

Document will be rieturocd to the 
name and addrcu you enter to 
tbe left. 
c= 

Fee: $52 Commonwealth of Pennsylvania 
ARTICLES OF AMENDMENT-BUSINESS 5 Pa9e(a) 

T0736S47012 

In compliance with the requirements ofthe applicable provisions (relating to articles of amendmentX the undersigned, 
desiring to amend its articles, hereby stales that: 

I. The name ofthe corpotcition is: 
PENN NATIONAL GAMING, INC. 

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its 
conunerc ial registered oSice provider and the county of venue is (the Depanment Is hereby authorized to 
correct the following information to conform to the records of the,Department): 

(a) Number and Street City State Zip County 

(b) Name of Commercial Registered Offioc Provider 
c/o CT CORPORATION SYSTEM 

County 

3. The statute by or under which it was incorporated: Pennsylvania Business Corporation Law 

4. The date of its incorporation: DECEMBER 16, 1982 

Ccr 

5, Check, and if appropriate complete, one of the following; 

X The amendment shall be effective upon filing these Articles of Amendment in the Department of State. 

The amend 
ification#: 1063294 r^'mTO^'pre-'-w at 

Date Hour 

PA. DEPT. OF STATt 
FORM DMEAST #9938780 vl 
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6. Check one of the following: 

The amendmetit was adopted by the shareholdei^ or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or § 
5914(a). ' 

X The amendment was adopted by the board of direaors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b). 

7. Check, and if appropriate, complete one of the following: 

The amendment adopted by the corporation, set forth in full, is as follows: 

X Tlie.amendment adopted,by ihe corporation is set forth in full in Exhibit A attached hereto and made a part 
hereof 

8. Check if the amendment restates the Articles: 

The restated Articles oflncorporatlon supersede the original articles and all amendments thereto. 

IN TESTIMONY WHEREOF, the undersigned 
corporation has caused these Articles of Amendment to be 
signed by a duly authorized officer thereof this 2 3 . day 
of December, 2007. 

PEKN NATIONAL GAMING, INC. 

^ Name of Corporation 

OBERT S.'lPPQUrd^ Signature 

VICE • R E S I D E N T , SECRETARY & TREASURER 
Title 
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EXHIBIT A 
TO 

ARTICLES OF AMENDMENT 
TO 

ARTICLES OF INCORPORATION 
OF 

PENN NATIONAL GAMING, INC. 

The amended and restated Articles of Incorporation, as amended, be further 
amended to add a new Article 7 to read in its entirety as follows: 

7. Any or all classes and series of shares, or any part thereof, may be represented by 
certificates or may beuncertificated shares, provided, however, that any shares 
represented by a certificate that are issued and outstanding shall continue to be 
represented thereby until the certificate is surrendered to the Corporation. The 
rights andobligations of the holders of sharesrepresented by certificates and the 
rights and obligations of the holders of uncertificated shares ofthe sameclass and 
series shall be identical. 

Ccnitication#: 10632943-1 Pagc47or79 
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Entity* 724866 
Date Filed: 07/03/2008 

Pedro A.Corl6s • 
Secretary of tlie Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Statement with Respect to Shares 
Domestic Business Corporation 

(15Pa.C.S. §1522) 

Nome 

ES(?UIRE ASSIST - COUNTER PICKUP 
Address 

City State Zip Code 

1 
1 

Commonv/ealth of Pennsylvania 
STATEMENT WITH RESPECT TO SHARES 16 Pagc(s) 

TOBt8565102 

•Fee: $70 

In compliance with the requirements of 15 Pa.C.S. § 1522(b) (relating to statement with respect to shares), the 
undersigned corporation, desiring to state the designation and voting rights, prefei^nces, limitations, and special rights, if 
any, of a class or series of its shares, hereby states tfiat: ' 

1. The name ofthe corporation is: 
Petm National Gaming, Inc. 

2. Check and complete one ofthefollo'wing: 

l_J_ The resolution amending the Articles under 15 Pa.C.S. § 1522(b) (relating to divisions and determinations 
by the board), set forth in full, is as follows: • 

\ ^ I The resolution amending the Articles under 15 Pa.C.S. § 1522(b) is set forth in fullin Exhibit A anached 
hereto and made a part hereof 

3. The aggregate number of shares ofsuch class or series established and designated by (a) such resolution, (b) 
all prior statements, if any, filed under 15 Pa.C.S. § 1522 or corresponding provisions of prior law with respect 
thereto, and (c) any other provision ofthe Articles is 412,500 shares. 
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4. Tbe resobtian was adopted by the Board of Directns or an authorized committee dieieonoo: 
July 2,2008 

5. Check, and if appropriate complete, one of the following: 

I / IrThe resohition shall be effective upon the flltng of this statement widi respect to shares in tlie Dqjartiaenl of 
• State. 

I I The resolution shall be effective on: at i 
Date Hour" 

IN TESTIMONY WHEREOF; die undeisigned 
corporsdon has caused dus statement tobe signed by a 
duty autborirad ofBcw thereof this ^ 

3rd day ofJulV .2008. t 

Pen£t{gtioiial Gaming, Inc. 
Nam^f Corporation 

.Signannie 

Chairman T̂KJ Chief B(€a^y€ cFf^^r 
Title 
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EXECUTION COPY 

STATEMENT WITH RESPECT TO SHARES OF 
SERIES B REDEEMABLE PREFERRED STOCK OF 

PENN NATIONAL GAMING, INC. 

Pursuantto Section 1522(c) ofthe 
Pennsylvania Business Corporation Law of 1988 

In compliance with the requirements of Section 1522(c) ofthe Pennsylvania Business 
Corporation Law of 1988, as amended (the "PBCL"), Penn National Gaming, Inc., a 
Pennsylvania corporation (the "Corporation") does hereby certify that, pursuant to the authority 
expressly vested in the Board of Directors ofthe Corporatiori. by theiCorporation's Amended and 
Restated Articles of Incorporation, the Board of Directors has adopted theiresolution set forth 
below at a duly-called meeting held on July 2,2008, establishing and designating a series of 
Preferred Stock ofthe Corporation, par value SO.Ol per share (the "Preferred Stock") and fixing 
and determining the amoimt and the voting powers, designations, prefereiices and other special 
rights, and the qualifications, limitations and restrictions, ofa series of Preferred Stock (this 
"Resolution"). 

RESOLVED, that a series of Preferred Stock ofthe Corporation, par value $0.01 per 
share be, and hereby is, created, and the voting powers, designations,.preferences and other 
special rights, and the qualifications, limitations and restrictions thereof are as follows: 

/. Number of Shares and Designation. 12,500 shares of Preferred Stock of the 
Corporation shall constitute a series of Preferred Stock designated as Series B Redeemable 
Preferred Stock (the "Series B Preferred Stock"). The number of shares of Series B Preferred 
Stock may be increased (to the extent ofthe Corporation's authorized and unissued Preferred 
Stock) or decreased (but not below the number of shares of Series B Preferred Stock then 
outstanding) by fiirther resolution duly adopted by-the Board of Directors and the requisite filing 
with the Department of State ofthe Commonwealth of Pennsylvania. 

2. Rank. Each share ofthe Series B Preferred Stock shall rank equally in all 
respects with all other shares ofthe Series B Preferred Stock. The Series B Preferred Stock 
shall, with respect to redemption payments and rights (including as to the distribution of assets) 
upon liquidation, dissolution or winding up ofthe affairs ofthe Corporation (i) rank senior and 
prior to the conmion stock ofthe Corporation, par value $0.01 per share (the "Common Stock"), 
the Series A Prefened Stock ofthe Corporation, par value $0:01 per share, and each other class 
or series of equity securiries ofthe Corporation, whether currently issued or issued in the future, 
that by its terms ranks junior to the Series B Preferred Stock as to rights upon liquidation, 
dissolution or winding up ofthe affairs ofthe Corporation (all ofsuch equity securities, 
including the Common Stock, are collectively referred to herein as the "Junior Securities"), (ii) 
rank on a parity with each class or series of equity securities ofthe Corporation, issued in the 
future without violation of this Resolution, that does not by its terms expressly provide that it 
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ranks senior to or jimior to the Series B Preferred Stock as to rights (including as to the 
distribution of assets) upon liquidation, dissolution or winding.up of the affairs ofthe 
Corporation (all of such equity securities, other than Junior SecuritieSi are collectively referred to 
herein as the "Parity Securities"), and (iii) rank junior to each other class or series of equity 
securities ofthe Corporation, issued in the fiiture without violation of this Resolution, that by its 
terms ranks senior to the Series B Preferred Stock as to rights (including as to the distribution of 
assets) upon liquidation, dissolution or winding up ofthe affairs of the_Corporation (all of such 
equity securities are collectively referred to herein as the "Senior Securities"). The respective 
defmitions of Junior Securities, Parity Securities and Senior Securities shall alsio.include any 
securities, rights or options exercisable or exchangeable for or convertible into any ofthe Junior 
Securities, Parity Securities or Senior Securities, asthe case may be. At the date ofthe mitial 
issuance ofthe Series B Preferred'Stock there are no Parity Securities and no Senior Securities 
authorized or outstanding. For so long as any shares of Series B Preferred Stock remain 
outstanding, the Corporation will not, without the affirmative vote or consent ofthe Holders ofa 
majority of the shares of Series B Preferred Stock outstanding at the time, authorize or issue any 
Parity Securities or Senior Sectjirities. 

3. Dividends. ' 

(a) For so long as any shares of Series B Preferred Stock remain outstanding, the 
Corporation shall not, without the affumative vote or consent of the Holders ofa majority ofthe 
shares of Series B Preferred Stock outstanding at the time, redeem, purchase or acquire, or pay or 
make available any monies for a sinking fund for the redemption of,' any Common Stock or other 
Junior Securities ofthe Corporation, except for (i) open-market purchases of Common Stock or 
(ii) tender offers for Common Stock made by the Corporation at a price which is not higher than 
the price which the Board of Directors has determined in good faith would enable the 
Corporation to acquire the desired number of shares to be purchased and ih no event at price per 
share greater lhan a 20%preinium to the market price ofthe (Common Stock on the date that 
such tender offer is aimoimced. 

(b) The Holders of record of the.issued and outstanding shares'of Series B Preferred 
Stock shall be entitled to receive, out of assets legally available for the'payment of dividends, 
dividends on the terms described below: 

(i) Subject to Section 3(b)(ii). Holders shall be entitled to participate equally and 
ratably with the holders of shares of Common Stock in all dividends and distributions paid 
(whether in the form of cash, stock, other assets, or otherwise, aiid including, without 
limitation, any dividend or distribution of shares of stock or other equity, or evidences of 
indebtedness, ofany Person, including, without limitation, the Corporation or any 
Subsidiary) on the shares of Common Stock, in the amount that such Holders woiUd have 
received if, immediately prior to each record date in respect of which dividends or 
distributions are paid, each share of Series B Preferred Stock were redeemed'for a number 
of Common Shares equal to the Liquidation Preference divided by the Ceiling Price. 
Dividends or distributions payable to the Holders pursuant to this Section 3(b)(i) shall be 
declared and paid on the same dates that such dividends or distributions are declared and 
paid, and in the same form payable, to holders of shares of Common Stock. 
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(ii) In the event that any,dividend or distribution is made in excess ofa Regular 
Dividend (a "special dividend"), the Ceiling Price and Floor Price shall be reduced by an 
amount equal to (A) the aggregate Fair Market Value ofsuch special-dividend payable in 
respect of all outstanding Common Shares, restricted stock and Preferred Stock divided by 
i&jij) the total number of Comihon Shares and restricted stock curreiitly outstanding/;/w5 
(II) the number of Coinraon Shares into which all shares of Series B Preferred Stock could 
have been redeemed as calculated in accordance with the provisions of Section 3(bXi) prior 
to such special dividend. Furthermore, in the event ofany special dividend, the Liquidation 
Preference per share of Series.B Preferred Stock shall be an amoimt equal to (A) the 
Liquidation Preference immediately prior to such special dividend multiplied by (B) a 
fraction, the numerator of which is the aggregate Liquidation Preference iinmediately prior 
to such special dividend less the aggregate FairMarket Value of such special dividend or 
distribution payable in respect of all ofthe Series B Preferred Stock and the denominator of 
which is the aggregate Liquidation Preference ofthe Series B Preferred Stock iinmediately 
prior to the date ofsuch special dividend or distribution. The Corporation shall not make 
any specialdividend to the.extent that the payment of the special dividend would cause the 
Ceiling Price to be reduced below $1.00 pursuant to the calculations set forth in this Section 
3(b)(ii), or, in the good faith judgment ofthe Board of Directors,;make, any non-cash 
special dividend that, when taken together with all other non-cash special dividends and 
asset sale self-tenders (as defmed below), would, or when declared orpaid would be 
reasonably likely to, cause the Ceiling Price to be reduced by greater than $7.50 
(appropriately adjusted for events of the type set forth in Section'8) pursuant to the 
calculations set forth in this Section 3(b)(ii), without, in either instance, obtaining the 
affirmative vote or consent of the Holders of a majority of the shares of Series B Preferred 
Stock outstanding at the time (unless such non-cash special .dividends which would cause 
the Ceiling Price to be reduced by iiiore than $7;50 (appropriately adjusted for events ofthe 
type set forthin Section 8) shall be approved by Holders of a majority ofthe shares of 
Series B Preferred Stock outstanding at the time, which approval shall not be unreasonably 
withheld). In addition, in the event that the Floor Price would otherwise be reduced to less 
than zero as a result ofany special dividend, then the Floor Price shall be deemed to equal 
zeiro af̂ er such special dividend. , 

(iii) Notwithstanding Section 3(a)„any purchase of Common Stock by the Corporation 
by means ofa tender offer which is funded by an asset sale outside the ordinary course (an 
"asset sale self-tender") will require the approval ofthe Holders ofa majority of the shares 
of Series B Preferred Stock outstanding at the time ofsuch asset sale self-tender (such 
approval not to be unreasonably withheld) if the aggregate amount to be paid in such asset 
s^e self-tender would have, if paid as a special dividend, alone or ttigether with other asset 
sale self-tenders and special dividends, caused theCeiling Price to be.reduced by greater 
than $7.50 pursuant to the calculations set forth in Section 3(b)(ii). In addition, in the event 
ofany asset sale self-tender, the Ceiling Price and the Floor Price shall be reduced pursuant 
to the calculations set forth in Section 3(b)(ii), substituting, for these purposes, the total 
premium in such asset sale self-tender for the term "special dividend" in Section 3(b)(ii). 
The "total premium" in an asset sale self-tender shall be the excess ofthe aggregate amount 
paid to the holders of Common Stock pursuant to such asset sale self-tender over'the market 
price ofthe Common Stock on the date ofthe aimouncement ofsuch asset sale self-tender. 
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(iv) Each dividend or distribution payable pursuant to Section 3 (b)(i) hereof shall be 
payable to the Holders of record of shares of Series B Preferred Stock^as they appear on the 
stock records ofthe Corporation at the close ofbusiness on the record-date designated by 
the Board of Directors for such dividends or distributions (each, a "Diyidehd Payment 
Record Date"), which shall be the same day as the record date for the payment ofsuch 
dividends or distributions to the holders of shares of Common Stock. 

. (c) For the avoidance of doubt, the shares of Series B Preferred Stock that have been 
redeemed upon payment ofthe Redemption Price shall not be entified tOTe'ceive any dividend or 
distribution pursuant to this Section 3 payable on or after the'Redemption Date. 

4. Liquidation Preference. In tiie event ofany liquidation of the Corporation, the 
Holders shall,.with respect tOieach share of Series B'Preferred Stock, receive and be paid out of 
the assets ofthe Corporation available for distribution to its shareholders ah amount equal to the 
greater of (i) the Liquidation Preference and (ii) the arnount such Holder, would have been 
entitled to receive in the liquidation if the share of Series B Preferred Stock were redeemed for a 
number of Common Shares equal to the Liquidation VrpfpTcnce divided by ihe Ceiling Price, in 
preference to the holders of, and before any payment or distribution of any|assets ofthe 
Corporation is made bn or set apart for, any Junior'Securities. If theassets'of the Corporation 
available for distribution to its shareholders are not'sufficierit^topay in fUllthe amount payable to 
the Holders pursuant to this Section 4 and the liquidation preference payable to the holders of 
any Parity Securities, then such assets, or the proceeds thereof, shall be distributed among the 
Holders and any such other Parity Securities ratably in accordance with the amoimt payable 
pursuantto this Section 4 and the liquidation preference for the Parity Sectirities, respectively. 
For the avoidance of doubt, no Business Combination shall be considered a liquidation of the 
Corporation. 

5. Bitsiness Combination. 

(a) In the event of any Business Combination in:which the consideration for the 
transaction is payable to all ofthe holders of Coinmpii Stockgenerally and consists entirely of 
cash,,upon consummation ofsuch Business Combinatioii each share of Series B Preferred Stock 
shall be entitled to receive from the entity (or an Affiliate thereof) merging with the Corporation 
or acquiring its assets or voting shares, in exchange for the cancellation ofsuch share, an amount 
in cash per share equal to: 

(i) if the Transaction Price is less than or equal to the Ceiling Price and greater than 
or equal to the Floor Price, the Stated Value (calculated as ofthe date of consummation of 
such Business Combination), 

(ii) if the Transaction Price is greater than the Ceiling Price, the amount equal to (x) 
the Stated Value (calculated as ofthe date of consummation ofsuch Business Combination) 
plus (y) the product of (A)(1) the Transaction Price less the Ceiling Price divided by (II) the 
Ceiling Price multiplied by (B) the Liquidation Preference, and 

(iii) if the Transaction Price is less than the Floor Price, the amount equal to (x) the 
Stated Value (calculated as ofthe date of consummation ofsuch Business Combination) 
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minus (y) the product of (A)(1) the Floor Price less the Transaction Price divided by (II) the 
Floor Price multiplied by (B) the Stated Value (calculated as ofthe date of consummation of 
such Business Combination). 

(b) In the event ofany Business Combination in which the consideration for the 
transaction is payable to all of the holders of Common Stock generally and includes stock and/or 
otiier securities and property (including cash), upon'consummation of such-Business 

, Coinbination the Holder of each share of SeriesB Preferred Stock shall be'ehtitled to receive 
from the entity (or an Affiliate thereof) merging with the Corporation pr^acquiring its^assets;or 
voting shares, in exchange for the cancellation of each suchshare^ the sanie kiiid or kinds of 
shares of stock and/or-other securities and property (including cash); in thcsaine relative 
proportion, receivable by holders of sharesof Common Stock, wliich would have an aggregate 
Fair, Market Value per share of Series B.Preferred Stock equal'tp the FmrMarket Value of the 
consideration such Holder would have received forgone share of Series B Preferred Stock 
pursuant to clause (i), (ii) or>(iii) of Section 5(a), as applicable. 

(c) The Holders shall have the right to vote upon any BusinessvGombination to which 
clause (iii) of Section 5(a) applies (regardless of the form of consideration piud in such Busmess 
Conibinarion), vpting together with the holders of Common Stock:as;a sihgle^class. In any such 
vote, each Holder.shall beehtitled to cast the number of votes, foreach share of Series B 
Preferred Stock held,, equal to the quotient obtained by dividing the. Liquidation Preference by 
the Transaction Price (with such Transaction Price determined, solely for this purpose, as ofthe 
record date for determining which holders of Common Stock are entitled to vote on such 
Business Combination, rather than as of immediately prior to the cpnslunmationpf the Business 
Combination). The Coiporation shall secure the agreement ofany entity (or, Affiliate thereof) 
merging:With the Corporation, or acquiring its assets or voting shares, to make the payment 
referred to in Section 5(a) or 5(b), as applicable. 

(d) To the extent that the shares of stock payable to the holders^ of Goinmon Stock 
-'generally in a Business (^ombiiiation are, upon delivery, duly and'validly authorized and issued, 
•fiiUypaid and nonassessable and free fix>m alMiehs, security interests arid charges ;(other than 
liens or charges created by or iinposed upon the holders of Common Stock or taxes in respect of 
any transfer occurring contemporaneously therewith),'tiieii theshares of stock received by the 
Holders pursuant to Section 5(b) will be duly and vaUdly authprized;and issued, fully paid and. 
nonassessable and free from all liens, security interests and charges (dther^than liens or charges 
created by or imposed upon the Holder or taxes in respect of any^transfer occurring 
contemporaneously therewith) to the same extent. 

6. Redemption by the Corporation. 

(a) On June 30,2015 (the "Maturity Date"), the Corporation shall redeem all (but 
not less than all) ofthe outstandmg shares of Series B Preferred Stock (the "Redemption"), for 
an amoimt in cash per share equal to: • • 

(i) if the Average Trading Price calculated as of May 26,2015 is greater than or 
equal to the Floor Price, but less than orequalto the Ceiling Price, the Liquidation 
Preference, 
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(ii) if the Average Trading Price calculated as of May 26,2015 is less.than the Floor 
Price, the product of (x)(I) the Liquidation Preference divided iy (II) the Floor Price, 
multiplied by (y) the Average Trading Price (calculated as of May. 26,^2015), or 

(iii) if the Average Trading Price calculated as bf May 26,2015 is greater than the 
Ceiling Price, the product of (x)(I) the Liquidation Preference divided by (il) tiie Ceiling 
Price,, multiplied by (y) the;Average Trading Price (calculated as of May-26,2015) ((i), (ii) 
or (iii), as applicable, the "Redemption Price"). 

(b) Notwithstanding anything in Section 6(a) to the contrary, at the election of and in 
the sole and absolute discretion ofthe Corporation, in^connection with the mandatory redemption 
contemplated by Section 6(a), the Corporation ma>̂  pay all or part of the Redemption Price in 
shares of Common Stock (such election, the "Stock Election"), provided-that public 
announcement ofthe Stock Election is made on or prior to. June 1,2015. .Any such Stock 
Election,shall be irrevocable. In the event of a Stock Election, the number; of shares (calculated 
to the nearest wholeshare) so payable shall be determined by dividiiig (i) the amount ofthe 
Redemption Price that the Corporation elects to pay in Common'Stpck by (ii).the Average 
Trading Price,(calculated as of May 26,2015). All shares of Common Stock delivered upon 
redemption ofthe Series B Preferred Stock will, upon deliyeryi,be duly and validly authorized 
and issued, fully paid and noiiassessable arid free from allliens, security ititerests and charges 
(other than hens or charges created by or imposed upon the Holder or taxes in respect of any 
transfer occurring contemporaneously therewith). Prior to the Maturity Date, the Corporation 
will prtxiure the listing ofthe shares of Common Stock, subject to issuance or notice of issuance 
and approval by the Corporation's shareholders and/or Board of Directors !(to the extent such 
approval is necessary in order to increase the number of authorized shares |ofGotnmon Stock or 
to approve the issuance of Common Stock), on NASDAQ (or, if the.Gomnion Stock is not listed 
or quoted on NASDAQ, the principal national or regional exchange or, market on which the 
Common Stock is then listed or quoted), and will pay all fees and expenses associated with such 
Usting. If notified by a Holder ofany required filingorreasonablerequestftDr information 
pursuant to the,HSR Act or other required regulatory,approves, the Corporation,will, at the sole 
expense ofsuch Holder, make such filings or provide such^information, as applicable, and the 
Corporation shall cooperate with such Holder to obtain HSR approval or other required 
regulatory approvals prior to the Maturity Date. In addition, in the event that the Corporation 
makes a:Stock Election,;the Corporation shall use cornmerclally reasonable efforts (i) to cause a 
registration statement covering the resale of such shares of Common Stock to be issued to the 
Holders to be effective as ofthe Maturity Date as the, shares may be issued and (ii) to obtain the 
Issuance Approval (as defmed below) prior to the Maturity Date. 

Until such time as there has been any vote ofthe Corporation's shareholders that 
is necessary to approve the issuance of Common Stock on the Redemption Date pursuant to the 
rules of NASD A(3 (or, if the Common Stock is not listed or quoted on NASDAQ, the 
requirements oif the principal national or regional exchange or market on which the Common 
Stock is then listed or quoted) (such approval, the "Issuance Approval"),ithe provisions of this 
Section 6(b) shall not apply for those shares of Common Stock,with respect to which such 
Issuance Approval shall be required. If such vote is held arid the Corporation's shareholders vote 
in fevor of the Issuance Approval, then the Redemption Price shall be paid pursuant to the 
provisions of this Section 6(b), provided thatthe Coiporation shall be entitled to hold one or 
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more shareholder meetings in order to seek the Issuance Approval. If the Corporation's 
shareholders fail to vote in favor ofthe Issuance Approval after such meeting pr meetings, then 
unless and until the Corporation shall receive such approval, the Corporatiori shall pay the 
Redemption Price m shares of Common Stock pursuit to Section 6(b), up.to the maximum 
amount permitted by applicable law or regulation (including the rules ofthe principal national or 
regional exchange or market on which theCommori Stock is then hsted or .quoted) without 
obtaining such approval (such amount, the "Permitted Issuance Amount''), with the remainder 
ofthe Redemption Price (the "RemainingAmounf ̂ ) to be paid in cash funded with the' 
proceeds ofa public offering (as such term is defined by the rules of NASDAQ) of Common 
Shares, which offering the Corporation shall use commercially reasonable efforts to complete. 

In the event that the payment of all or part ofthe Redemption Price in shares of 
Common Stock would cause a Holder of Series B Preferred Stock'to^be an Acquiring Person 
making a Gontrol Share Acquisition (as such terms are defined^intheXontrol Share Acquisition 
Statute), then, unless the Corporation and such Holder:shalI'haye: cpmpjeteil the procedures 
under the Control Share Acquisition Statute to accord.yoting rights to the fliU number of shares 
of Common Stock tobe issued to suchHplder, the sheures of CommonStock delivered to such 
Holder upon Redemption shall be issued together with, and the Holder shall execute and deliver 
to the Corporation, a proxy in favor of an attorney-in-fact designated by.the Board of Directors 
covering a nurnber ofthe shares of Common Stock such that the shares of Common Stock 
delivered upon Redemption would not be Control Shares (as such term is.defined in the Gontrol 
Share Acquisition Statute) (such number of shares issued.with such proxy, the "Excess Shares"). 
As to any Excess Shares, the proxy shall automatically be terminated on any sale ofsuch Excess 
Shares or as ofthe date on which the Holder would not have,sufficient votingpower over voting 
shares ofthe Corporation to meet the threshold in the definition of Control-Share Acquisition in 
the Control Share Acquisition Statute. 

(c) To the extent that the Corporation has not paid the'.Holders the Redemption Price 
in full on or prior to the Maturity Date,.then any such unpaid ambunt shall bear interest at a rate 
of 7.75% per annum, compounded senu-annually (the."Default Rate''), .until it is paid in fiill. 
The Default Rate shall increase by 1.00% after each ninety (90) day periodifollowing the 
coinmencement of accrual of interest following the Maturity Date, up to an amount equal to 
13.50% per annum. The Default Rate shall commence accruing on the forty-fifth (45*) calendar 
day following the Maturity Date, with respect to any portion ofthe Rederitption Price as to which 
a stock election has been made, and on the first day after the Maturity Date, with respect to any 
portion ofthe Redemption Price which is to be paid-in cash. 

(d) Any shares of Common Stock issued in connection with a redemption of Series B 
Preferred Stock pursuant to Section 6(b) are to be issued in the same name as the name in which 
such shares of Series B Preferred Stock are registered. 

(e) If the Redemption does not occur on the Maturity Date, from the Maturity Date 
until the Redemption Date, the Corporation may not, at any time, (i) declare:or?pay dividends on, 
make distributions with respect to, or redeem, purchase or acquire, or make a liquidation 
payment with respect to, or pay or make available monies for a sinking fund for the redemption 
of, any Common Stock or other Junior Securities ofthe Corporation, or (ii) redeem, purchase or 
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acquire, or make a liquidation payment v/ith respect to, or pay or make available monies for a 
sinking fiind for the redemption of, any Parity Securities. * 

(f) The redemption ofthe Scries B Preferred Stock shall be deemed to have been 
effected immediately prior to tiie close of business on the first Busmess Day bn which the 
Corporation pays the Redemption Price in full (the "Redemption Date"). At suchtmie on the 
Redemption Date,,the shares of Series B Preferred Stock shall,no longer be deemed to be 
outstanding, and all rights ofa Holder with respect to such,shares shall immediately terminate 
except the right tp receive cash and/or Common Stock pursuant to this Section 6. 

7. Voting Rights. 

(a) Except as set forth below or in Section 5(c) or as required by applicable law, the 
Holders shall not be entitled.to vote at any meeting ofthe shareholders for election of Dhectors 
or for any other purpose orotherwise to participate in any action t̂aken by the Corporation or the 
shareholders thereof, or to receive notice ofany meeting of shareholders. 

i I 

(b) So long as any Series B Preferred Stock remams outstanding, the Corporation will 
not, without the affirmative vote or consent of the holdere of a tnajprityof the Series B Preferred 
Shares outstanding at the time, given in person or by proxy, eitherin'Svritihgbr at a meeting 
(such series voting separately as a class) amend, alter̂ or repeal the provisions of this^Resolution, 
including by merger or consolidation (ari "Event"), so asto adversely affect any right or 
privilege of the Series B Preferred Stock; provided, however, that-no Eventshall bedeemed to 
adversely affect the rights and privileges ofthe Series B Preferred Stock, and the Holders shall 
have no right to vote with respect to such Event, if (x)' following such Eyent, the Series B 
Preferred Stock remains outstanding with the terms thereof not adversely changed and represent 
an interest in the same issuer in which holders of Common Stock prior to such Event will hold 
their shares following such Event, (y) in connection witii the merger or consolidation of tiie 
Corporation with or into another entity in which the,Corporation is not the'surviving entity, 
which merger or consolidation is not a Business Combination pursuant to the definhion thereof, 
the Series B Prefeired Stock is redeemed or exchanged for a security (a "Replacement 
Security") with rights, preferences, privileges and voting powers that are not less favorable than 
the rights, preferences, privileges and voting powers of the Series B Preferred Stock (it being 
understood that a Replacement Security shall not be deemed to have rights, preferences, 
privileges or voting power that are less favorable than the Series B Preferred Stock if the 
difference in the rights, preferences, privileges or voting power is caused solety: by differences 
between the state law of the jurisdiction of incorporation ofthe Corporation and the jurisdiction 
oflncorporatlon ofthe issuer of the Replacement Security),or (z) Section 5 hereof shall apply to 
the Event, and as a result the Holders shall be entitled to receive-the consideration provided for in 
Section 5(a) or 5(b),,as applicable. 

(c) On each matter submitted to a vote of the Holders in accordance with Section 
7(b), or as otherwise required by applicable law, each share of Series B Preferred Stock shall be 
entitled to one vote. With respect to each share of Series B Preferred Stock, the.Holder thereof 
may designate a proxy, with each such proxy having the right to vote on behalf of the Holder. 

Ccnificalion̂ : 10632943-1 Page 57 or79 



I 

8. Stock Splits, Subdivisions, Reclassifications or Combinations.^fihQ Corporation 
shall (1) declare:a dividend or inake a distribution on its Common Stock in shares of Common 
Stock, (2) subdivide or reclassify ,the outstanding shares of Conmion Stock in^Oiagreaterrnumber 
of shares'or (3) combine or reclassify the outstanding Common Stock into a smaller, niimbef of 
shares, the Floor-Price and the Ceiling Price in effect at the.time of the record tiatefor such 
dividend or distribution or the effective date of such,subdivision, combination or reclassification 
•shall be adjusted to the number obt^ned by multiplying each of the Floor Price and^the Ceiling 
• Price, respectively, in effect at the time of the.record'date for such dividend or distribution or the 
effective'date ofsuch subdivision, combination or reclassification bya-fractipn, the numerator of 
which shall be the number of shares of Gommon'Stockoutstanding'immediately prior to such 
action, and the denominator of which shall be the nimiber of shares.of Goinmon Stock 
outstanding immediately following such action. An'appropriate adjustment to the Floor Price 
and the (jelling Price shall alsobe made in connection ^ t h any event that causes a Triggering 
Event or a Distribution Date (as,such terms are defmed in the Rights Agreement or 
corresponding terms m any successor plan). 

9. Definitions. 

Unless the context otherwise requires, when used herein thefpllowing terms shall have 
the meaning indicated. 

"Affiliate" means, with respect to any Persori,^ahy'other Person directiy, or 
indirectly through one or more intermediaries, contrbllmg,;controlled*by. or under 
common control with such Person. For purposes of this definitipn,;the term "control"' 
(and correlative terms "controllings" "controlled by" arid."under conunon control with") 
means possession of the power, whether by contract, equity ownership or otherwise, to 
direct the policies or management ofa Person. 

"Average Ti^ding Price" means, as ofany date,,the volume weighted average 
trading price per share pf Common Stock for the 20 conseciitive Trading-Days 
immediately preceding such date. 

"Beneficially Own," "BeneficiaUy.Owned," or "Beneficial Ownership" shall 
have the mearung set forth in RiiIe,i3d-3.of the rules and regulatioiis promiilgated under 
the Exchange Act, except thait for purposes of this Resolution (i);the words "within sixty 
days" in Rule 13d-3(d)(l)(i) shall not apply, to the .effect that a Person shall be deemed to 
be the beneficial owner ofa security If that-Pefsoh has'the right to acquire'beneficial 
ownership ofsuch security at any time and (ii)] a Person shall be deemed tp Beneficially 
Own any.security that, directly .or indirectly, tiiroiigh any contract, arrangement,, 
understanding, relationship or otherwise, is tiie subject of a deriyative ttansaction entered 
into by such Person, or derivative security acquired by such Person,' which gives such 
Person the economic equivalent of ownership of ah ambunt of or aninterest in such 
securities due to the fact that the value ofthe derivative is determined by reference to the 
price or value ofsuch securities. 

"Board of Directors" means the board ofdirectors ofthe Corporation. 
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"Business Combination" means (i) the direct or indirect sale, assignment, 
conveyance, transfer or otiier disposition by the .Corporation of all dr substantially all of 
its properties or assets (other.than a'bona fide financing transaction) or (ii) the acquisition 
by any Person of Beneficial Ownership of more than 50% of the then-outstanding voting 
securities of the Corporation entitied to.vote generally in the election ofdirectors, other 
than any such acquisition in which the holders ofthe Common Stock and/orPreferred 
Stock prior to such acquisition own greater tiian 50% ofthe voting securities ofsuch 
Person immediately following the cpnsummation of such acquisition, provided that the 
term BusinessCombination shall not include any transaction described in (i) or (ii) above 
that occurs solely between.the Corporation and either (A) a corporation of which it is a 
wholly-owned subsidiary (a "Parent") or (B) any direct or indirect,wholly-owned 
subsidiary ofthe Corporation.or a Parent, and ih which holders of (Common Stock receive 
solely shares of common stock ofthe Parent or of such direct oî  indirectwhoUy-owned 
subsidiary ofthe Corporation pr.a Parent. For the avoidance of doubt, no liquidation of 
the Corporation shall be considered a BusinessCombination. Any iherger, consolidation 
or similar transaction or series,of related transaction as a result of which the holders of 
Common Stock inunediately prior to the cbrisiimmation of such transaction represent less 
than 50% ofthe voting securities of the surviving corporation or; successor corporation of 
such transaction shall be deemed to be a "Business Coinbinatioh":if isiich designation 
would not result in the Series B Preferred Stock being deemed to.be'"DisquaUfied 

t Capital" or "Disqualified: Capital Stock" under either of the ihdentijres governing the 
Corporation's publicly traded senior notes and/or.senior subordinated notes or the 
Corporation's credit agreement, as in effect asof the daite ofthe initial issuance ofthe 
Series B Preferred Stock or if it would constitute "Disqualified,Capital" or "Disqualified 
Capital Stock," the indebtedness issued under-such indentures or the creditagreement is 
no longer outstanduig or is being satisfied in full in such transaction. 

"Business Day" means any day other than a Saturday, Sunday or a day on which 
the banks in New York City are authorized by law orexeciitive order to be closed. 

"Capital Stock" means (i) with respectto:any Person thatis a coiporation or 
company, any and all shares, interests, participations or other equivalents (however 
designated) of capital or capital stock ofsuch Pcraon and (ii) with respect to any Person 
that is not a corporation or company, any and all partnership or other equity interests of 
such Person. 

"Ceiling Price" means $67.00 per share (subject to adjustment pursuant to the 
terms of this Resolution, mcludingadjustment pursuant to Section 3(b)(ii) and 3(b)(iii)). 

"Common Stock" means the common stock ofthe Corporation, par value $0.01 
per share. 

"Comparable Treasury Issue" means the United States Treasury security 
selected by a Reference Treasury Dealer appointed by.the Corporation as having a 
maturity comparable to the remaining ;term ofthe Series B Preferred Stock (as if the final 
maturity of the Series B Preferred Stock >vas,the Maturity Date) that would be utilized at 
the time of selection and in accordance with customary financial practice in pricing new 

Ccrtific-idonS: 10632943-1 Page 59 of 79 

10 



issues of corporatedebt securities of comparable maturity to the remaiiung term ofthe 
Series B Preferred Stock (as if the fuial maturity ofthe Series B Preferred Stock was the 
Maturity Date). 

"Comparable Treasury Price" means with respect to any date on which the 
Stated Value is calculated, (1) the average ofthe bid and asked prices for tiie Comparable 
Treasury Issue (expressed in each case as a percentage of its principal amoimt) on the 
third Business Day preceding such calculation'date, as set forth in the daily statistical 
release (or any successor release) published by the Federal Reserve Bank of New York 
and designated "Composite 3:30 p.m. Quotations for U.S. Govemment Securities" or (2) 
if such release (or any successor release) is not published or does not contain such prices 
on such Business Day, (A) the average ofthe Reference Treasury Dealer Quotations for 
such calculation date, after excluding the highest and lowestsuch Reference Treasury 
Dealer Quotation or (B) if the Corporation obtains fewer than three such Reference 
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer 
Quotations. ^ 

"Control Share Acquisition Statute" means the Pennsylvania Control Share 
Acquisition Statute, 15 Pa.C.S. §2561 etseq. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, or any 
successor statute, and the rules and regulations promulgated thereunder. 

"Fair Market Value" means the fair market value (as determined by an 
independent third party appraiser selected by the Corporation and reasonably acceptable 
to the Holders ofa majority ofthe then outstanding Preferred Stock) ofany cash, stock or 
other property. 

"Floor Price" means $45.00 per share (subject to adjustment pursuant to the 
terms of this Resolution, including adjustment pursuant to Section 3(b)(ii) and 3(b)(iii)), 

"Holder" means the holders bf Series B Preferred Stock. 

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as 
amended. 

"Investor Rights Agreement" means the Investor Rights Agreement, dated as of 
July 3,2008, by and among tiie Corporation, FIF V PFD LLG, Centerbridge Capital 
Partners, L.P., DB Investment Partoers- Inc. and Wachovia Investment Holdings, LLG. 

"Liquidation Preference" means $100,000 per share of Series B Preferred Stock 
(subject to adjustment pursuant to the terms of this Resolution, including adjustment 
pursuant to Section 3(b)(ii)). 

"Person" means an individual, entity or group (within the meaning of Section 
13(d)(3) or 14(d)(2) of tiie Exchange Act). 
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"Purchase Agreement" means the Stock Purchase Agreement, dated as of July 3, 
2008 among the Corporation and the purchasers named therein, including all schedules 
and exhibits thereto, as the same may be amended from time to time. 

"Reference Treasury Dealer" means any primary U.S. govemment securities 
dealer in the City of New York selected by the Corporation. 

"Reference Treasury Dealer Quotation" means, with respect to each Reference 
Treasury Dealer and any date on'which the Stated Value is calciUated,.the average, as 
determined by the Corporation, ofthe bid and asked prices for the incomparable Treasury 
Issue (expressed m each case as a percentage of its principal amount) quoted in writing to 
the Corporation by such Reference Treasury Dealer at 5:00 p.m.. New York City time, on 
the third business date preceding such calculation date. ' 

"Regular Dividend" means cash dividends or distributions with respect to the 
Common Stock or other Junior Securities ofthe Corporation in amounts and at intervals 
which are within the customary practice for companies that pay current recurring cash 
dividends. Although the Corporation does not pay Regular Dividends on the date hereof, 
it reserves the right to institute the payment of a Regular Dividend in the future. 

"Rights Agreement" means the Rights Agreement between the Corporation and 
Continental Stock Transfer and Trust Company, dated as of March 2,1999, as amended 
from time to time, or any subsequent rights plan. 

"Securities Act" means the Securities Act of 1933, as amended, or any successor 
statute, and the rules and regulations promulgated thereunder. ' 

"Stated Value" means, for each share of Series B Preferred Stock, the present 
value, as ofany calculation dale, of the. Liquidation Preference to bcipaid on the Maturity 
Date, computed usmg a discount rate equal to the semi-aimual equivalent yield to 
maturity ofthe Comparable Treasury Issue, assuming a price for the Comparable 
Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price for such period. For the avoidance of doubt, in the event that 
the Stated Value is calculated as of the Maturity Date, the Stated Value shall equal 
$100,000 per share of Series B Preferred Stock. 

"Subsidiary" ofa Person means (i) a corporation, a majority of whose stock with 
voting power, under orduiary circumstances, to elect directors is at the time of 
determination, directly or indirectly, owned by such Person or by one or more 
Subsidiaries ofsuch Person, or (ii) any other entity (other than a corporation) in which 
such Person or one or more Subsidiaries ofsuch Person, directly or indirectly, at the date 
of determination thereof has at least a majority ownership interest. 

"Trading Day" means any day that the NASDAQ (or, if the Common Stock is 
not listed or quoted on the NASDAQ, such other national or regional exchange or market 
on which the Common Stock is then listed or quoted) is open for trading. 
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"Transaction Price" means the Fair Market Value of the consideration payable 
in any Business Combination in respect of one share of Common Stock as ofthe time 
immediately prior to the consummation of the, Business Combination. 

10. Certain Other Provisions. 

(a) If any Series B Preferred Stock certificate shall be mutilated, lost, stolen or 
destroyed, the Corporation will issue, in exchange and in substitution for and upon cancellation 
ofthe mutilated certificate, or in lieu of and substitution for the certificate lost, stolen or • 
destroyed, a new Series B Preferred Stock certificate of like tenor and representing an equivalent 
amount of Series B Preferred Stock, upon receipt of evidence ofsuch Ioss„theft or destruction of 
such certificate and, if requested by the Corporation, an indemnity on custbmaiy terms for such 
situations reasonably satisfactory to the Corporation. 

(b) The headings ofthe various subdivisions hereof are for convenience of reference 
only and shall not affect the interpretation ofany ofthe provisions hereof • 

(c) The Corporation shall be entitled to deduct and witiihold from any payment of 
cash, shares of Common Stock or other consideration payable to a Holder of a share of Series B 
Preferred Stock, any amounts required to be deducted or withheld under applicable U;S. federal, 
state, local or foreign tax laws with respect to such,payment. In the event the Corporation 
previously remitted withholdmg taxes to a govemmental authority in respect ofany amount 
treated as a distribution on a share of Series B Preferred Stock, die Corporation shall be entitied 
to offset any such taxes against any amoimts otherwise payable in respect ofsuch share of Series 
B Preferred stock. 
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IN WfTNESS WHEREOF, theCorporation has caused this Certificate to be duly 
executed and acknowledged by its undersigned duly authorized officer this .3rd' day of 
July ' , 2008. 1 

PENN NATK)NKLG/SilNG, INC 
^ L l 

'̂ ^ Name: W . WW ^.G^f 1.100 ^ ^ ^ 
Title: okmmmimef ^tuff^ Officer 

(Signature Page to Respect fo Shares) 
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Entity #: 724866 
Oate Filed: 07/09/2008 

Pedro A. Cortfes 
Secretary of the Commonwealtti 

PENNSVLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

• Statement of Correction 
(15 Pa.C.S. § 138) 

Name 

ESQUIRE ASSIST - COUNTER PICKUP 
Address 

"Cily Stale Zip Code 

Fee: $70 

Document will be returned to (he 
name and address you enter to 
the left. 
<= ' 

Commonwealth of Pennsylvania 
STATEMENT OF CORRECTION 16 Page(s) 

T0819260002 

In compliance with the requirements of 15 Pa.C.S. § 138 (relating to statement of correctioii)the undersigned association or other 
person, desiring to correct an inaccurate record of corporate or other action dr correct defective or erroneous execution of adocument, 
hereby states that: . , ' 

I. The name ofthe association or other person is: 
Penn National Gaming, Inc. 

2. The (a) address of this association's current registered office in this Commonwealth or (b) name of its 
commercial registered office provider and the couniy of venue is (the Deparlmenl is hereby authorized to 
correct ihefollo'n-iTig infomialion to conform to the records ofthe Dcparltnent): 

(a) Number and Street City State Zip Count>' 

(b) Name of Commercial Registered Office Provider 
c/o: CT Corporation System 

County 
Philadelphia 

3. The statute by or under which it was incorporated or the preceding filing was made, in the case ofa filing that 
does not constitute a part ofthe articles of incorporation ofa corporation is: ' _ 

-Pennsylvania Business Corporation Law of 1988, as amended. Section 1522(b) 

4. The inaccuracy or defect, which appears in Departmenl of State form" DSCB: 15-1522-2 filed on 
7/3/2008 and recorded in Roll and Film Number et seq., is: 

The Exhibit A attached to such Statement with Respect to Shares coritained certain omissions/ 

errors; the Exhibit A attached hereto is intended to correct and replace such Exhibit A. 

Certification^: lO62O0§3JUtaee34 (p^9l4: k 5 

PA DEPT OF STATE 



DSCB:15-l38-2 

5. Check one ofthefollcfwing: . '- • -

1X1 The portion of die document requiring correction in corrected form is set forth in Exhibit A attached hereto 
. and made a part hereof 

J L The original document to which this statement relates shall bc deemed re-executed. 

J l i The original document to which this statement relates shall be deemed striciien fiom the records ofthe 
Department. 

IN TESTIMONY WTIEREOF,'the undersigned 
association or other person has caused, thisstatement to bc 
signed by a duly authorized officer thereof or otlierwise in 
its name this 

7 . day of 'ZJZI 
^ ^ -

Zr '^f iS ' 

Robert Tppoltto 

Name 

Vice President, Secretaiy; Treasurer 
Title 
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EXECUTION COPY 

Exhibi:t"A" • _ ' ' 

STATEMENT WITH RESPECT TO SHARES OF 
SERIES B REDEEMABLE PREFERRED STOCK OF 

PENN NATIONAL GAMING, INC 

Pursiiant to Section 1522(c) ofthe 
Pennsylvania Business Corporation Law of 1988 . - . 

• . f " 
. In compliance whh the requirements of Section 1522(c) of the Pennsylvania Business 

Corporation Law of 1988, as amended (the "PBCL"), Penn National Gaming, Inc., a 
Pennsylvania corporation (the "Corporation") does hereby ceilify that, pursuant to the authority 
expressly vested in the Board of Directors ofthe Corporation' (the "Board of Directors") by the 
Corporation's Amended and Restated Articles of Incorporation, the Board of Directors has 
adopted the resolution set forth below at a'duly-called meeting held on July 2,2008, establishing 
and designating a series of Preferred Stock ofthe Corporation, par value $0:01 per share (the 
"Preferred Stock") and fixing and determining the amount and the voting powers, designations. 
preferences and other special rights, and the qualifications, limitations an<i restrictions, ofa series 
, of Preferred Stock (this "Res()Iution"). ' ' • ." ' ' 

RESOLVED, that a series of Preferred Stock ofthe Corporation, par value $0.01 per ^ 
share be, and hereby is, created, and the voting powers, designations, prefereiices and other 
special rights," and the qualifications, limitations and restrictions thereof areas follows: 

. 1. Number of Shares and Designation. 12,500 shares of Preferred Stock of the 
Corporation shall constitute a series of Preferred Stock designated as Series B Redeemable 
Preferred Stock (the "Series B Preferred Stock"). The number of shares of Series B Preferred 
Stock may be increased (to the extent ofthe Coipoi;ation's authorized and unissued Preferred 
Stock) or decreased (but not below the number of shares of Series B Preferred.Stock then' 
outstanding) by.further resolution duly adopted bythe Board of Directors.and the requisite filing 
with the Department of State of the Commonwealth of Pennsylvania. 

2. Rank. Each share ofthe Series B Preferred Stock shall rank equally in all 
respects with all other shares ofthe Series B Preferred Stock. The Series.B Preferred Stock 
shall, with respect to redeinption payments and righlS'(including as to the distribution of assets) 
upon liquidation, dissolution or winding up ofthe affairs ofthe Corporation (i) rank senior and 
prior to the common stock of the Corporation, par value $0.01 per share (the "Common Stock"), 
the Series A Preferred Stock ofthe Corporation, par value $0.01 per share, and each other class 
or series ofequity securities ofthe Corporation, whether curreiitly issued or issued inthe future, 
that by its terms ranks junior to the.Series B Preferred Stockas to rights.upon liquidation, 
dissolution or winding up of the affairspf the Corporation (all ofsuch equity securities, 
including.the Common Stock, are collectively referred to herein as the "Junior'Securities"), (ii) 
rank on a parit>' with each class or series ofequity secui;ities of the:Corporation, issued in the • 
future without violation bf this Resolution, that does not by its terms expressly provide that it 
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ranks seiiior to or junior to the Series B Preferred Stock as to rights (including as to the 
distribution of assets) upon liquidation, dissolution or winding up ofthe affairs ofthe 
Corporation (all ofsuch equity securities, other than Junior Securities, are collectively referred to 
herein as the "Parity Securities"), and (iii) rank junior to each other class or series ofequity 
securities ofthe Coiporation, issued in the futiare vyithout violation of this Resolution, thatby its 
terms ranks senior to the Series B Preferred Stock as to rights (including as to the distribution of 
assets)!upon liquidation, dissolution or winding up ofthe affairs of the Corporation (all ofsuch 
equity securities are collectively referred to herein as the "Senior Securities"). The respective 
definitions of Junior Securities, Parity Securities and Senior Securities shall also include any 
securities, rights or options exercisable or exchangeable for or convertible into any ofthe Junior 
Securities, Parity Securities or Senior Securities, as the case may be. Atthe date of the initial, 
issuance ofthe Series B Preferred Stock there are no Parity Securities and,no Senior Securities 
authorized or outstanding. For so long as any shares of Series B Preferred Stock remain 
outstanding, the Corporation will not, without the affiirnative vote or consent of the Holders of a 
majority ofthe shares of Series B Preferred Stock outstanding at the'time, authorize or issue any 
Parity Securities or Senior Securities. > ' . 

i . Dividends. 

(a) For so long as any shares of Series B Preferred Stock remain outstanding, the 
Corporation shall not, without the affirmative vote or consent of the Holders ofa majority ofthe 
shares of Series B Preferred Stock outstanding at the time, redeem, purchase or acquire, or pay or 
make available any monies for a sinking fund for the redemption of, any Comrnon Stock or other 
Junior Securities ofthe Corporation, except for (i) open-market purchases of Common Stock or 
(ii) tender offers for Common Stock made by the Corporation at a price which is not higher than 
the price which the Board of Directors has determined in good faith would enable the 
Corporation to acquire the desired number of shares to be purchased and in rib event at a price 
per .share greater than a 20% premium to the market price ofthe Commoii Stock on the date that 
such tender offer is announced. 

(b) The Holders of recoi-d ofthe issued and outstanding shares of Series B Preferred 
Stock shall be entitied to receive, out of assets legally available for̂  the payment of dividends, 
dividends on the terms described below: - . 

(i) Subject to Section 3(b)(ii), Holders shall be entitled to participate equally and - , 
ratably with the holders of shares of Common Stock in all dividends and distributions paid 
(whether in the form of cash, stock, other assets, or otherwise, and including, without 
limitation, any dividend or distribution of shares of stock or other equity, or evidences of 
indebtedness, ofany Person, including, without limitation, the Corporation or any' 
Subsidiary ofthe Corporation) on the shares of Common Stock,.in the aniount that such 
Holders would have received if, immediately prior to each record date in respect of which 
dividends or distributions are paid, each share of Series B Preferred Stock were redeemed 
for a number of shares of Common Stock equal to the Liquidation Preference divided by the 
Ceiling Price. Dividends or distributions payable to'the Holders pursuant to this Section 
3(b)(i) shal i be declared and paid on the sanrie dates that such dividends or distributions are: 
declared and paid, and in the same form payable, to holders of shares of Common Stock. 
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(ii) In the event that any dividend or distribulioti is made in excess ofa Regular 
Dividend,(a "special dividend"), the Ceiling Price and Floor Price shall be reduced by an 
amount equal to (A) the'aggregate Fair Market Value ofsuch special dividend payable in 
respect of all outstanding Common Shares, restricted stock and.Preferred Stock divided by 
(B)(1) the total number of Common Shares and restricted stock ciirrently outstanding/?/«5 -
(li) the number of Common Shares into which all shares of Series B Preferred Stock could 
have been redeemed as calculated in accordance with the provisions of Section 3(b)(i) prior 
to such special dividend. Furthermore, in the event of any special dividend, the Liquidation 
Preference per share of Series B Preferred Stock shall be an amount equal to (A) the 
Liquidation Preference per share immediately prior to such special dividend multiplied by • 
(B) a fraction, the numerator of which is the.aggregate Liquidation Preference immediately 
prior to such special dividend less the aggregate. Fair Market Value ofsuch special dividend 
payable in respect of all ofthe Series B Preferred Stock and the denominator of which is the 
aggregate Liquidation Preference ofthe Series B Preferred Stock irnrhediately prior to the • 
date ofsuch special dividend. The Corporation shall not make any special dividend to the 
extent that the payment ofthe special dividend would cause the Ceiling Price to be reduced 
below $ 1.00 pursuant to the calculations set forth in this Section 3(b)(ii); or, in the good 
faith judgment ofthe Board.of Directors, make any non-cash special dividend that, when 
taken together with all other non-cash special dividends and asset sale self-tenders (as. 
defined below), would, or when declared or paid would be reasonably likely to, cause the 
Ceiling Price to be reduced by greater than $7.50 (appropriately adjusted for events of the 
type set forth in Section 8) pursuant to the calciilations set forth in this Section 3(b)(ii); 
without, in either instance, obtaining the approval of the Holders ofa majority ofthe shares 
of Series B Preferred Stock outstanding at the time, which approval shall not be 
unreasonably withheld. In addition, in the event that the Floor Price woiild otherwise be 
reduced to less than zero as a result ofany special dividend, then the Floor Price shall be 
deemed to equal zero after such special dividend. : 

(iii) Notwithstanding Section 3(a), any purchase of Common Stock by the Corporation 
by means ofa tender offer which is funded by ah asset sale outside the ordinar>' course (an 
"asset sale self tender'") will require the approval ofthe Holders ofa majority ofthe shares 
of Series B Preferred Stock outstanding at the lime ofsuch asset sale self-tender (such • 
approval not to be unreasonably withheld) if the aggregate amount to be paid'in such asset 
sale self-tender would have, if paid.as a special dividend, alone or together with oUier asset 
sale self-tenders and special dividends, caused the Ceiling Price to be reduced by greater 
than $7.50 pursuant lo the calculations set forth in Section 3(b)(ii). In addition, in the event 
ofany asset sale self-tender, the Ceiling Price and the Floor Price-shall be reduced pursuant 
to the calculations set forth in Section 3(b)(ii), substituting, for these purposes, the total 
premium in such asset sale self-tender for ithe term "special dividend" in Section 3(b)(ii). 
The "total premium" in an asset sale self-tender shall be the excess ofthe aggregate amount 
paid to the holders of Common Stock pursuant to such asset sale self tender over the market 
price ofthe Common Stock imtnediately prior to the announcement of such asset sale self-
tender. 

(iv) Each dividend or distribution payable pursuant to Section 3(b)(i) hereof shall be 
payable to the Holders of record of shares of Series B Preferred Stock as they appear on the ' 
stock records ofthe Corporation at the close of business on the record date designated by 
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• die Board of Directors for such dividends or distributions (each, a "Dividend-Payment 
• Record Date"), which shall be the same day as the record date for the payment ofsuch 

dividends or distributions to the holders of shares of Common Stock. . 

(c) For the avoidance of doubt, the shares of Series B Preferred Stock that have been 
redeemed upon payment ofthe Redemption Price shall not be entitled to receive any dividend or 
distribution pursuant to this Section 3 payable on or after the Redemption Date. 

4. Liquidation Preference. In the event of any liquidation'of the Corporation, the 
Holders shall, with respect to each share of Series B Preferred Slock, receive and be paid out of 
the assets ofthe Corporation available for distribution to its shareholdet;s an amount equal to the 
greater of (i) the Liquidation Preference and (ii) the amount such Holder would have been 
entitied to receive in the liquidation if the share of Series B Preferred Stock w;ere redeemed for a 
number, of Common Shares equal to the Liquidation Preference divided by the Ceiling Price, in 
preference to the holders of, and before any payment or .distribution of any assets ofthe 
Corporation is made on or set apart for, any Junior Securities. If the assets ofthe Corporation 
available for distributid;n to its shareholders are not siifftcient to pay in full the amotjnt payable to 
the Holders pursuant to this Section 4 and the liquidation preference payable to the holders of 
any Parity Securities, then such assets,^or the proceeds thereof, shajj be distributed among the 
Holders and any such other Parit>' Securities ratably.in accordance with the amount payable 
pursuant to this Section 4.and the liquidation preference for the Parity Securities, respectively. • 
For the avoidance of doubt, no Business Coinbination shall be considered a liquidation ofthe 
Corporation. 

5. Business Combination. 

(a) In the event ofany Busiiiess Combination in which the consideration for the 
transaction is payable to all ofthe holders of Common Stock generally and-consists entirely of 
cash, upon consummation ofsuch Business Combination eachshare of Series B.Preferred Stock 
shall be entitled to receive from the entity (or an Affiliate thereof) mei-ging with the Corporation 
or acquiring its assets or voting shares, in exchange for the cancellation ofsuch share, an amount 
in cash per share equal to: . • " . 

(i) if the Transaction Price is Jess than or equal to the Ceiling Price and greater than , 
or equal to the Floor Price, the Stated Value (calculated as ofthe date'pf consummation of 
such Business Combination), ' . 

(ii) if the Transaction Price is greater than the Ceiling Price, theamount equal to (x). 
the Stated Value.(calculated as of the date of consummation ofsuch Business Clombination) 
plus (y) the product of (A)(1) tiie Transaction Price less the Ceiling Price divided by (II) the 
Ceiling Price multiplied by (B) the Liquidation Preference, and 

(iii) if the Transaction Price is less than the Floor Price, the amount equal to (x) the. 
Stated Value (calculated as ofthe date of consummation ofsuch Business Combination) 
minus (y) the product of (A)(1) the Floor Price less the Transaction Price divided by (II) the 
Floor Price multiplied by (B) the Stated Value (calculated as ofthe date of consummation of 
such Business Combination). 
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(b) In the event ofany Business Combination in which the consideration for the . 
transaction is payable to all ofthe holders of Common Stock generally and includes stock and/or 
other securities and property (including cash), upon consummation of siich Business 
Combination the Holder of each share of Series B Preferred Stock shall be entitled to receive 
from the entity (or an Affiliate thereof) merging with,the Corporation or acquiring.its assets or. 
voting shares, in exchange forthe cancellation of each such share, the same kind orkirids of 
shares of stock and/or other securities and property (including cash), in the same relative 
proportion.'receivable by holders of shares of Common Stock, which wouldhave aii aggregate 
Fair Market Value per share of Series B Preferred Stockequal to the Fair Market Value ofthe 
consideration such Holder would have received for one share of Series B Preferred Stock 
pursuantto clause (i), (ii) or (iii) of Section 5(a), as applicable. • . 

(c) The Holders shall have the right to vote upon any-Business Combination to which 
clause (iii) of Section 5(a) applies (regardless ofthe formofcpnsideralion paid in such Business' 
Combination), voting together.with the holders of Common.Stock as a single class. In'any such " 
vote, each Holder shall be entitled to cast the number of votes,^for each^share of Series B 
Preferred Stock held, equal to the quotient obtained by'dividihg.the Liquidation Preference by 
the Transaction Price (with such Transaction Price determined,;sotely'for this purpose, asofthe 
record date for determining which holders of Common Stock are entitled to vote on such 
Business Combination, rather thanas of immediately prioVtotiie coiisummalion of the Business 
Combination). The Corporation shallsecure the agreement ofany entity (or Affiliate thereof) 
merging with the Corporation, or acquiring its assets or voting shares, to make the payinent 
referred to in Section 5(a) or 5(b), as applicable. 

(d) To the extent that the shares of stock payable to the holders of Common Stock 
generally in a Business Combination are, upon delivery,:duly ahd validly authorized and issued, 
fully paid and nonassessable and free from all liens, security interests aiid charges (other than 
liens or charges created by or imposed upon the holders of Commoii Stockor taxes in respect of 
any transfer occurring contemporaneously therewith), then the shares of stock received by the [ 
Holders pursuant to Section 5(b) will be duly and validly authorized and issued, fully paid and 
nonassessable and free from all, liens, security interests and charges (other than lietis or charges 
created by or imposed upron the Holder or taxes in respect of any transfer'occurring 
contemporaneously therewith) to the same extent. 

6. Redemption by ihe Corporation. 

(a) On June 30, 2015 (the "Maturity Date"), the Corporation'shall redeem all (but 
not less than all) ofthe outstanding shares of Series B Preferred Stock (the "Redemption"), for 
an amount in cash per share equal to: 

(i) if the Average Trading Price calculated as of May 26, 2015 is greater than or. 
equal to the Floor Price, but less than or equal to the Ceiling Price, the Liquidation 
Preference, * ' ;• - . ' 

(ii) if the Average Trading Price calculated as of May 26, 2015 is less than the Floor 
Price, the product of (x)(I) the Liquidation Preference divided by (II) the Floor Price, 
multiplied by (y) the Average Trading Price (calculated as of May 26, 2015), or 

Ccrtificationi": 10632943-1 Page 70 of 79 



(iii) if the Average Trading Price calcuiatedasof May 26, 2015 is greater, than the' 
Ceiling Price, the product of (x)(l) the Liquidation Preference divided by (II) the Ceiling 
Price, muhipliedbyXy) the Average.Trading Price (calculated as of May 26, 2015) ((i), (ii) 
or (iii), as applicable, the "Redemption Price"). ' 

(b) • Notwithstanding anything in Section 6(a) to the conurary, at the election.of and in 
the sole and absolute discretion ofthe Corporation, in connection with the mandatory redemption 
contemplated by Section 6(a), the Corporation may pay all or part of the'Redemption Price in 
sharesiof Common Stock (such election, the "Stock Election"),' provided that public 
announcement ofthe Stock Election is made on or prior to June 1,2015. Any such Stock 
Election shall be irrevocable. In the event of a Stock Election, the number of shares (calculated 
to the nearest whole share) so payable shall be determined by dividing (i) the amount of the 
Redemption Price that the Corporation elects to pay in Coriimon Stock by,(ii) the Average 
Trading Price (calculated as of May 26, 2015). All shares of Common Stock delivered upon 
redemption ofthe Series B Preferred Stock will, upon delivery, be duly and validly authorized 
and issued, fully paid and nonassessable and free from all liens, security interests and charges 
(other than Hens or charges created by or imposed upon the Holder or taxes in respect ofany 
transfer occurring contemporaneously therewith). Prior to the Maturity Date, the Corporation . 
will procure the listing ofthe shares of Common Stock, subject to issuance or notice of issuance 
and approval by the Corporation's shareholders and/or Board.of Directoi's (to the extent such, 
approval is necessary in order to increase the number "of authorized shares of Common.Stock or. 
to approve the issuance of Common Stock), on NASDAQ (or, if the Common Stock.is not listed 
or quoted on NASDAQ, the principal national or regional exchange or market on which the 
Common Stock is then listed of quoted), and will pay all fees and expenses associated with such 
listing. If nolified by a Holder of any required filing or reasonable request for information 
pursuant to the HSR Act or other required regulatory approvals, the Corporation will, at the sole 
expense ofsuch Holder, make such filings or provide.such infonnation, as applicable, and the 
Corporation shall cooperate with such Holder to obtain approval under the HSR Act or other 
required regulatory approvals prior to the Maturity Date.. In addition, in:the event that the 
Corporation makes a Stock Election, the Corporation shall use commercially reasonable efforts 
(i) lo cause a registration statement covering the resale ofsuch shares of Common Stock to be 
issued to the Holders to be effective as ofthe Maturity Dale as the shares may be issued and (ii) 
to obtain tiie Issuance Approval (as defined belo\y) prior lo the Maturity Dale. 

Until such time as there has been any vote ofthe Corporation's shareholders that 
is necessary to approve the issuance of Common Stock on the Redemption Date pursuant to the 
rules of NASDAQ (or, if the Goinmon Slock is not listed or quoted on NASDAQ, the 
requirements ofthe principal national or regional exchange or market on which the Common 
Stock is then listed or quoted) (such approval, the "Issuance Approval"), the provisions of this 
Section 6(b) shall nol apply for those shares of Common Slock with respect to which such -
Issuance Approval shall be required. If such vole is held and the Corporation's shareholders vote 
in favoi" ofthe Issuance Approval, then the Redemption Price shall be paid pursuant to the 
provisions of this Section 6(b), provided that the Corporation shall be entitled to hold one or 
more shareholder meetings in order to seek the Issuance Approval. If the Corporation's 
shareholders fail to vole in fayor ofthe Issuance Approval after such meeting or meetings, then 
unless and until the Corporation shall receive siich approval, the Corporation shall pay the 
Redemption Price in shares of Common Stock pursuant to Section 6(b), up to the maximum 
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amount permitted by applicable law or regulation (including the rules of the principal national or 
.regional exchange or market on which the Common Stock is.then listed or quoted) without 
obtaining such approval (such amount, the "Permitted.Issuance Amount"), wilh ihe'remainder' 
ofthe Redemption Price (the "Remaining Amount") to be paid in cashfunded with the -
proceeds of a public offering (as such term is defined by the niles of NASDAQ; or, if the 
Common Stock is not listed or quoted on NASDAQ, as such term may be defined by the •. 
principal national or regiohaf exchange or market on which the Common Stock is then listed or 
quoted) of Common Shares, which offering the Corporation shall use commercially reasonable, 
efforts to complete. 

In the event that the payment of all or part of the Redemption Price in shares of -
Common Stock would cause a Holder of Series B Preferred.Stock to be an Acquiring Person 
making a Control Share Acquisition (as such,terms are defined-in.the Cotitrol Share Acquisition 
Statute), then, unless the Corporation and such Holder shall have completed the procedures 
under the Control Share Acquisition Statute to accord voting rights to the full nuihber of shares 
of Common Stock to be issued to such Holder, the shares of Common Slock delivered to such 
Holder upon Redemption shall be issued together with, and the Holder'shall execute and deliver, 
to the Corporation, a proxy in favor of an attorney-in-fact designated by the.Board of Directors 
covering a number ofthe shares of Common Stock stjch that theshares of Coihmon Stock 
delivered upon Redemption woutd not be Control Sharcs(as,siich-term is'defined in the Control 
Share Acquisition Stamte) (such number of shares issued with,such prdxy,;,the "Excess Shares"). 
As to any Excess Shares, the proxy shall autornatically be terminated on any sale ofsuch Excess 
Shares or as ofthe date on which the Holder would hot have sufficient voting power over voting 
shares of the Corporation to meet the threshold in the;definition of Control Share Acquisition ih 
the Control Share Acquisition Statute. 

(c) To the extent that the Corporation has hot paid the Holders the Redemption Price 
in full on or prior to the Maturity Date, then any such unpaid amount shall bear interest at a rate 
of 7.75% per annum, compounded semi-annually (the "Default Rate"),-,until it is paid in full. 
The Default Rate shall increase by 1.00% after each ninety (90) day period following the 
commencement of accrual of iriteresl following the Maturity Date, up to an amount'eaual'to 
13.50% per annum. The Default Rate shall commence accruing on the forty-fifth (45 ) calendar 
day following the Maturity Date, wilh respect to any portion ofthe Redemption Price as to which 
a Stock Election has been made in accordance with Section 6(b), and on the first day after the 
Maturity Dale, with respect to any portion ofthe Redemption Price which is to bc paid in cash. 

(d) Any shares of Common Stock issued in connection with a redemption of Scries B 
Preferred Stock pursuant to Section 6(b) are to be issued in the same name as the name in .which 
such shares of Series B Preferred Stock are registered. 

(e) • If the Redemption does not occur on the Maturity Date, from the Maturity Date 
until the Redemption Date, the Corporation may not, at any time, (i) declare or pay dividends on, 
make distribuiions with respect to, or redeem, purchase or acquire, or make a liquidation 
payment wilh respect to, or pay or make available monies for a sinking fund for the t^demption . 
of, any Common Stock or olher Junior Secut;ities ofthe Corporation, or (ii) redeem, purchase or 
acquire, or make a liquidation payment wilh respect to, or pay or make available moriies for a 
sinking fund for the redemption of, any Parity Securities. 
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if) The redemption ofthe Series B Preferred Stock shall.be deemed to have been 
effected immediately prior to the close of business on the-first Business Day on which the . 
Corporation pays the Redemption Price in full (the "Redemption Date").. At such lime on the 
Redemption Dale, the shares of Series B Preferred Stock shall no longer/be deemed'to be ' 
outstanding, and all rights ofa Holder with respect to such shares shall immediately terminate • 
except the right to receive cash and/or Common Stock pursuant to this Section 6. • • 

7. Voting Rights. 

(a) Except as set forth below or in Section 2, Section 3(a), Section,3(b)(iii) or Section , 
5(c) or as required by applicable law, the Holders shall not beentitied to vote at any.meeting of . 
the shareholders for eleclion of rnembers ofthe Board of Directors or foriany other purpose or 
otherwise to participate in any.action taken by the Corporation or the. shareholders thereof, or to 
receive notice ofany meeting of shareholders. :. 

(b) So long as any Series B Preferred Stock remains outstanding, the Corporation v îll 
not, without the affirmative vole or consent ofthe holders ofa majoi'ity ofthe Series B Preferred 
Shares outstanding at the.time, given in person or by proxy, either in writing or at a meeting .. 
(such series voting separately as a class) amend, alter or repeal the provisions of this Resolution, 
including by merger or consolidation (an "Event''), so as to adversely affect any right or 
privilege ofthe Series B Preferred Stock; provided, however, that no Event shallbe deemed to 
adversely affect the rights and privileges of the Series B Preferred Stock,'and the Holders shall 
have no right to vote with respect to such Event, if (x) following such Event, the Series B 
Preferred Stock remains outstanding with the terms thereof not adversely .changed and represent 
an interest in the same issuer in which holders of Common Stock prior to such Event willhold 
their shares foilowing such Event, (y) in connection with the mergei; or consolidation ofthe 
Corporation with or into another entity in which the Corporation is not the surviving enlit>', 
which iiierger or consolidation is not a Business Combination pursuant to the definition thereof, 
the Series B Preferred Stock is redeemed or exchanged for a.security (a "Replacement 
Security") with rights,-preferences, privileges and voting powers that are hot less favorable lhan 
the rights, preferences, privileges and voting powers of the Series B Preferred Stock (it being 
understood that a Replacement Security shall not be deemed to.have rights, preferences, 
privileges or voting power that are less favorable than the Series B Preferred Stock if the 
difference in the rights, preferences, privileges or voting power is caused solely by differences 
between the state law of the jurisdiction of incorporation of the Corporation and the jurisdiction' 
oflncorporatlon ofthe issuer ofthe Replacement Security) or (z) Section 5 hereof shall apply to 
the Event, and as a result the Holders shall be entitled to receive the consideration provided for in 
Section 5(a) or 5(b), as applicable. 

(c) On each matter submitted to a vote ofthe Holders in'accordance with this* 
Resolution, or as otherwise required by-applicable law, each share of Series BPreferred Stock 
shall be entitled to one vote. With respect to each share of Series B Preferred Stock, the Holder 
thereof may designate a proxy, with each such proxy having the righlto vote on behalf of the 
Holder. 

8. •' Stock Splits, Subdivisions, Reclassifications or Combinations. If the Corporation 
shall (1) declare a dividend or make a distribution on its Common Stock in shares of Common 
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Stock, (2) subdivide or reclassify the outstanding sharesof Common Stock into a greatei- number 
of shares or (3) combine or reclassify the outstanding Common Stock into a smaller number of 
shares, the Floor Price and the Ceiling Price in effect at the time ofthe record date for such . 
dividend or distribution or the effective date ofsuch subdivision, combinationor reclassification 
shall be adjusled to the number obtained by multiplying each oftheTloor Price and the Ceiling-
Price, respectively, in effect al the time ofthe record date for such dividend or distribution or the 
effective date ofsuch subdivision.combination or reclassification by a fraction, the.numerator pf 
which shall be the number of shares of Common Stock outstanding immediately prior to such 
action, and the denominator of which shall be the number of shares of Common Stock 
outstanding immediately following such action. An appropriate adjustment to the Floor Price 
and the Ceiling Price shall also bc made in connection with any event that causes a Triggering 
Event or a Distribution Date(as such teiins are defined in the Rights Agreeinent or 
corresponding terms in any successor plan). , . 

9. Definitions. 

Unless the context otherv-'ise requires, when used herein the following terms.shall have . 
the meaning indicated. . . 

"Affiliate" means,wilh respect to any Person, any other Person directly, or 
indirectly through one or more intermediaries, controlling, controlled by. or under 
common control with such Person. For purposes Of this definition, the term "control" 
(and correlative tenns "controlling," "controlled by" and "underjCommon control with") . 
means' possession ofthe power, whether by contract, equity ownership or otherwise, to 
direct the policies or management of a Person'. 

, "Average Trading Price" means.as.of any date, the volume weighted average 
trading price per share of Common Stock for ,the 20'consecutive Trading Days • 
immediately preceding such date. , • ' 

"Beneficially Own," "Beneficially Owned," or "Beneficial Ownership" shall 
have the meaning set forth in Rule 13d-3 ofthe rules and regulations promulgated under 
the Exchange Act, except that for purposes of this Resolution (i)'the words "within sixty 
days" in Rule 13d-3(d)(I)(i) shall not apply, lo the effect that a Person shall be deemed to 
be the beneficial owner of a security if that Person hasthe right to "acquire beneficial 
ownership ofsuch security al any time and (ii) a Person shall be deemed to Beneficially 
Own any security that, directly or indirectly, through any contract, arrangement, 
undersianding,"relationship orotherwise, is'the subject of a derivative transaction entered . 
into by such Person, or derivative security acquired by such Person, .vyhich gives such 
Person the economic equivalent of ownership of anamount of or.an interest in such 
securities due to the fact that the value ofthe derivative is determined by reference to the 
price or value of such securities. 

"Business Combination" means (i) the direct or indirect sale, assignment, 
conveyance, transfer or other disposition by the Corporation of all or substantially all of 
its properties or assets (other than a bona fide financing transaction) or (ii) the acquisition 
by any Person of Beneficial Ownership"of more than 50% of the then-outstanding voting 
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securities ofthe Corporation entitled to vote generally in the election ofdirectors, other 
than any such acquisition ih which the holders ofthe Common Stock and/or Preferted 
Stock prior to such acquisition own greater than 50% ofthe voting securities ofsuch • . 
Person immediately following the consummation of such acquisilion/.provided that .the, 
lerm Business Combination shall not include any transaction describeddp (i) or (ii) above 
that occiirs solely between the,Corporatiori and either (A) a corporatioii"of which it is a 
•wholly.-owned Subsidiary (a "Parent")"or (B) any direct or indirect wholly-owned 
Subsidiary'of the Corporation or a Parent, and in which holders of Common Stock 
receive solely shares of common slock of the Parent or ofsuch direct,or indirect wholly-
owned Siibsidiary ofthe Corporation or a Parent. For the avoidance of doubt, no 
liquidation of the Corporation shall be considered a Business.Coriibination. Any merger, 
consolidation or similar, transaction or series of related transaction as a.result of which the ' 
holders of Common Stock immediately prior to the consummation ofsuch transaction 
represent less than 50% of the voting securities ofthe surviving corporation or successor 
corporation ofsuch transaction shall be deemed to be a "Business Conibination" if such 
designation would not result in the Series B Preferred Slock,being,deemed to be 
"Disqualified Capital" or "Disqualified Capital Stockr'urider eitherof the indentures 
governing the Corporation's publicly traded,senior notes.arid/or senior,subordinated notes 
or the Corporation's credit agreement, as'ih'effect as^of the.date.6f the initial issuance of •. 
the Series B Prefeired Slock or if it would constimte;;."DisqiJalified Capital", or 
."Disqualified Capital Stock," the indebtedness issuediunder.such;iiidentures or the credit 
agreement is no longer outstanding or is being satisfied in filU in such transaction. -

"Business Day" means any day other than a Saturday, Sunday or a day on which 
the banks in New York Cit>' are authorized by iaw or executive order to be closed. 

"Capital Stock" means (i) with respect to any Person that is a corporation or 
company, any and all shares, interests, participations or other equivalents (however 
designated) of capital or. capital stockof such Person and (ii) with respect to any Person 
that is not a corporation or company, any and all partnership or other equity iiitcrests of 
such Person. , • -

"Ceiling Price" means-$67:00 per share (subject to adjustmetit pursuant to the 
terms of this Resolution,- including adjustment pursuant to Sections 3(b)(ii). 3(b)(iii) and 
8). , • . • . ' 

"Common Stock" means the common stock of the Corporation, par value $0.01 
per share. 

"Comparable Treasury Issue" means the United States "Treasury security 
selected by a Reference Treasury Dealer appointed by the Corporation as having a 
maturity comparable to the remaining term ofthe Series B Preferred Stock (as if the final 
maturity ofthe Series B Preferred Stock was the Maturity Date) that',would be utilized at 
the time of selection and in accordance with customary financial practice in pricing new 
issues of corporate debt securities of comparable maturitytb the remaining term ofthe 
Series B Preferred Slock (as if the final maturity of the Series B Preferred Slock was the 
Maturity Date). 

10 
Certification^: 1.0632943-1 Page 75 of 79 

http://the.date.6f


"Comparable Treasury Price" means with respect to any date on which the • . 
Slated Value is calculated, (1) the average ofthe bid and asked prices for the Comparable 
Treasury Issue (expressed in each case as a percentage of its principal amount).on the 
third Business Day preceding such calculation dale, as set forth in the daily'slatislical • 
release (or any successor release) published by the Federal Reserve Bank of New York 
and designated "Composite 3:30 p.m.Quolalions for U.S. Govemment Securities" or (2) 
if such release (or any successor release) is tiot published or does nolcontain such prices 
on such Business Day, (A) the average ofthe Reference Treasury Dealer Quotations for ' 
such calculation'date; after excluding the highest and lowest'such'Reference Treasury 
Dealer Quotation or (B) if the Corporation obtains fewer than three such Reference . 
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer 
Quotations. 

"Control Share Acquisition Statute" means the Pennsylvania Control Share 
Acquisition Statute, 15 Pa.C;S. §2561 etseq.. • • - ' • 

^ ' . • • . • 

"Exchange Act" fneans the Sectirities Exchange Act of 1934, as amended, or any 
successor statute, and the rules and regulalidhs promulgated thereunder. 

"Fair Market Value" means the fair market value (as (determined by an 
independent third party appraiser selected by the Corporation and reasonably acceptable 
to the Holders ofa majority ofthe then outstanding Preferred Stock) ofany cash, stockor 
olher propeity. . '. • . 

"Floor Price" means $45.00 per share (subject to adjustment pursuant to the 
terms of this Resolution, including adjustment pursuant to Sections 3(b)(ii). 3(b)(iii) and 
8). - :• . . - • 

"Holder" means the holders of Series B Preferred Stock. 

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as . 
amended. . • 

"Investor Rights Agreement" means the Investor Rights Agreerhent, dated as of 
July 3, 2008, by and among the Corporation, FIF V PFD LLC, Centerbridge Capital 
Partners, L.P., DB Investment Partners, Inc. and Wachovia Investment Holdings, LLC. 

"Liquidation Preference" means $ 100,000 per share of Series B Preferred Stock 
(subject to adjustment pursuant to the terms of tiiis Resolution, including adjustment 
pursuant to Section 3(b)(ii)). • . • 

"Person" means an individual, entity or group (within the meaning of Section 
13(d)(3) or 14(d)(2) of the Exchange Act). 

"Purchase Agreement" means the Stock Purchase Agreemenl, dated as of July 3, 
2008. among the Corporation and the purchasers named therein, includinig all schedules 
and exhibits thereto, as the same may be amended from time to time. 
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"Reference Treasury Dealer" means any primary U.S. govemment seciirities • 
dealer in the City of New York selected by the Corporation. . . . . 

"Reference Treasury Dealer Quotation" means, with respect to each Reference 
Treasury Dealer and any date on which the Stated Value is cakiilated, the average;, as 
determined by the Corporation, ofthe bidand asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to 
the Corporation by such Reference Treasury Dealer at 5:00 p^m.; New York City time, on 
the third business date preceding such calculation date. 

"Regular Dividend" means cash dividends or distributions with respect to the 
Common Stock or other Junior Securities ofthe Corporation inamounts and at intervals 
which are within the customary pi-aclice for companies.that pay current recurring cash 
dividends. Although the Corporation does not pay Regular.Dividends on the date hereof, 
it rcser\'es the right to itistimte the payment ofa Regular Dividend in the future. 

"Rights Agreement" means the Rights Agreement between the Corporation and 
Continental Stock Transfer and Trust Company, dated as of Mai-ch 2," 1999, as amended . 
from time to time, or any subsequent rights plan. '. 

"Securities Act'' means the Securities Act of 1933, as amended, or any successor 
statute, and the rules and regulations promulgated thereunder.' 

"Stated Value" means, for each share of Series B Preferred Slock, the present 
value, as of any calculation date, ofthe Lii^uidation Preference to be paid on the Maturity 
Date, computed using a discount rate equal to the sernirannual equivalent yield to . 
maturity ofthe Comparable Treasury Issue, assuming a price forthe (comparable • 
Treasury Issue (expressed as a percentage of its principal amount) equal to'the 
Comparable Treasury Price for such period. For the avoidance bf doubt, in the event that 
the Stated Value is calculated as.of the Maturity Date, the Stated Value shall equal 
$100,000 per share of Series B Preferred Stock. -. ' ' 

"Subsidiary" ofa Person means (i) a corporation,,a majority of whose stock with 
voting power, under ordinary circumstances, lo elect directors is at the time of 
determination, dii'cctly or indirectly, owned by such Person or by one or more 
Subsidiaries ofsuch Person, or (ii) any other entity (other.than a corporation) in which 
such Person or one or more Subsidiaries ofsuch Person, directly.or indirectly, at the date 
of determination thereof has at least a majority ownership interest. 

"Trading Day" means any day that the NASDAQ (or, if the Common Stock is 
nol listed or quoted on the NASDAQ, such olher national or.regional exchange or market 
on which the Common Stock is then listed or quoted) is open for trading. 

"Transaction Price" means the Fair Market Value ofthe consideration payable 
in any Business Combination in respect of one share of Common Stock as ofthe time 
immediately prior to the consummation ofthe Business Combination. 
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-10. Certain Other Provisions. 

(a) If any Series B Preferred Slock certificaie shall-be mutilated,' lost, stolen or 
destroyed, the Corporation will issue, in exchange ahd in substitution for and upon cancellation 
ofthe mutilated certificate, or in lieu of and substitution forthe certificate lost, stolen or-
destroyed, a nevy SeriesB Preferred Stock certificate of 1 ike tenor arid representing ah equivalent 
amount of Series B Preferred Slock, upon receipt of evidence ofsuch loss, theft or destruction of 
such certificate and, if requested by the Corporation, an indemnity on customary ternis for such 
situations reasonably satisfactory to the Corporation. • - - . " 

(b) The headings ofthe various subdivisions hereof are for convenience of reference 
only and shall not affect the interpretation ofany ofthe provisions hereof 

(c) The Corporation shall be entitled to deduct and withhold from any payment of 
cash, shares of Goinmon Stockor other consideration payable to a-Holder ofa share of Series B 
Preferred Slock, any amounts required lo bc deducted or withheld ̂ under applicable U;S. federal, 
state, local or foreign tax laws with respect to such payment. In the event the Corporation 
previously reniitted withholding taxes to a govemmentalauthority inrespect of any amount 
treated as a distribution on a share of Series B Preferred Stock, the Corporation shall be'entitled 
to offset any such taxes against any amounts otherwise payable in respect ofsuch share of Series 
B Preferred Stock. * • -
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IN WTTNESS WHEREOF, tiie Corporation has caused this certificate to be duly 
executed and acknowledged by its undersigned duly authorized officer this 9tii day of July,-2008. 

PENN NATIONAL GAMING, INC. 

B / IP<^_-
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Exhibit 3.1 

SECOND AMENDED AND RESTATED BYLAWS 
OF 

PENN NATIONAL GAMING, INC. 
(a Pennsylvania corporation) 

Effective as of May 26,2004 

Last revised November 12,2008 

ARTICLE I 

Offices 

Section J.OL Reei.slered Office. The registered office of the coiporation in the Commonwealth of Pennsylvania 
shall be at Wyomissing Professional Center, 825 Berkshire Boulevard, Suite 200, Wyomissing, Pennsylvania 19610, until otherwise 
established by an amendment to the Articles of Incorpoiation (as amended, the "Articles") or by the board ofdirectors and a record of 
such change is filed with the Department of State in die manner provided by taw. 

Section 1.02. Other Offices. The corporation may also have offices at such other places within or without the 
Cx>mmonwcalth of Pennsylvania as the board of directors may irom time to time appoint or the business of the corporation may require. 

ARTICLE n 

Notice - Waivers - Meetings Generally 

Section 2.01. Manner of Giving Notice. 

(a) Gengyat Rule. Whenever written notice is required to be given to any person under the provisions ofthe 
Pennsylvania Business Corporation Law of 1988 (as amended from time to time, the "Business Corporation Law") or by the Articles or 
these Bylaws, it may be given to the person: (i) bypersonaldelivery,(ii) by facsimile number,,e-mail or other ciectronic communication 
to his of her facsimile number or address for e-mail or other electronic communications supplied by him or her to the corporation for die 
purpose of notice, or (iii) by sending a copy thereof by first class or express mail, postage prepaid, or by telegram (witli messenger 
service sfiecificd), telex or TWX (with answerback received) or courier service, charges prepaid, to the address (or to the telex or TWX 
number) of tlie person appearing bn the books of the corporation or, in die case of notice to bc given to a director, to the address (or to 
rhe telex or'fWX number) supplied by the director to the corporation for the purpose of notice. If the notice is sent by mail, telegraph 
or courier service, it shall be deemed to have been given to die person entitled thereto when deposited in'the United States mail or with 
a telegraph office or courier service for delivery to that person or, in the case of telex or TWX, when dispatched. Notice given by 
facsimile transmission, e-mail or other electronic communication shall bc deemed to have been given to the person entitled thereto 
when sent. A notice.of meeting shall specify the place, day and hour ofthe meeting and any other information required by any other 
provisionof the Business Corporation Law, the Articles or these Bylaws. 
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(b) Adjourned Shareholder Meetings. When a meeting of shareholders is adjourned, it shall not be necessary to 
give any notice of the adjourned meeting or of the business to be transacted at an adjourned meeting, other than by announcement atthe 
meeting at which the adjournment is taken, unless (he 
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board fi.xesa new record date for tiie adjourned meeting, in which event the notice shallbe given in accordance with this section. 

Section 2.02. Notice of Meetings of Board of Directors. Notice ofa regular meeting ofthe board ofdirectors 
need not be given. Notice of every specialraeetingoftheboardof directors shall be given to each director personally, by telephone, 
telex, TWX, facsimile, e-mail or other elecUonic communication, or ih writing at least 24 hours (in tiie case of notice by telephone, 

• telex;TWX; facsimile transmission, e-mail or other electronic;communication) or 4S hours (in the case of noticeby telegraph, courier ' 
service or express imiil) or five days (in the case of notice by first class mail) before the time at which the meeting is to be held. Every 
such notice shal! state tiic time and place ofthe meeting. Neither the business to be ti^nsacted at, nor the purpose of, any rcg:ular or 
special meeting of the board need be specified iii a notice ofa meeting, 

Secfion 2.03. Notice of Meetin^a of Shareholders. 

(a) General Rule. Writteti notice of every meeting ofthe shareholders shall be given by, or at die direction of, 
the secretary or other, authorized person to each shareholder of record entitied to vote at die meeting (and, in case ofa meeting called to 
consider a merger, consolidation, sliare exchange or division, to each shareholder of record not entitled to vote at the meeting) at least' 
(0 ten days prior to theday named for a meeting called to consider a fundamental change "under Chapter 19 of the Business Corporation 
Law or (ii) five days prior to the day named for the meeting in any other case. If the secretary neglects or refuses to give notice ofa 
meeting, the person or persons caUing the meeting may do so.,In Ihe case ofa special meeting of shareholders, die notice shall'specify 
the general nature ofthe business co bc transacted. 

(b) Notice of Actionby Shareholders on Bylaws. Jn the case of a meeting of shareholders that has as one of its 
purposes action on these Bylaws, written notice shall be given to each shareholder that tiie.purpose, or one of the purposes, of the 
riieeting is to consider-the adoption, amendment or repeal ofthese Bylaw's. There shall be included iii, or enclosed with, the notice a 
copy ofthe proposed amendment or a summary of tiie changes to be effected tiicreby. 

Section 2.04. Waiver of Notice. 

(a) Written Waiver. Whenever any written notice is required to be given under die provisions ofthe Business 
Corporation Law, the Articles or these Bylaws, a waiver thereof in writing, s i^edby the person or persons entitled to the notice, 
whether before or after the time slated therein, shal! be deemed equivalent to the giving ofthe notice. lExcept as provided in the next 
sentence, neither die business to bo transacted at, nor the purpose of, a meeting need be specified in the waiver of notice of die 
meetings. In the case ofa special meeting of shareholders, tlie waiver of notice shall specify tbe general nature of die business to be 
transacted at the meeting. 

(b) Waiver by Attendance. Attendance ofa person at any meeting shall constitute a waiver of notice ofthe 
meeting except where a person attends a meeting for the express purpose of objecting, at the beginning of die meeting, to the transaction 
ofany business because ihe meeting was not lawfiiHy called or convened. 

Section 2.03. Modification of Proposal Contained in Notice. Whenever the language ofa proposed resolution is 
included in a written notice ofa meeting required to be given under tlic provisions ofthe Business Corporation, the Articles or tiiese 
Bylaws, the meeting considering the resolution may without further notice adopt it witii such clarifying or other amendments as do not 
enlarge its original purpose. 
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Section 2.06. Exception to requirement of Notice. 

(a), General Rule. Whenever any notice or coiiimunication is required to be given to any person under the 
provisions of die Business Corporation Law or by die Articles or these Bylaws or by the terms ofany agreement or other instrument or 
as a condition precedent to taking any corporate action and communication with diat person is then linlawiHil, the giving of ihe notice or 
cornmunication to that person shall not be required. 

--•• (b) Shareholders Without Forwarding AddrcssesrNotice or other communic^ionsneed not bc sent to any 
shareholder with whom the corporation has been unable to communicate for more than 24 consecutive months because communications 
to the shareholder are returned unclaimed or the shareholder has othcrwisefailed to provide the corporation wilh a current mail or c-
mail address or facsimile, telex or TWX number. VrTiencver tbe shareholder provides the corporation with a current mail or e-mail 
address or facsimile, telex or TWX number, the corporation shall commence sending notices and other commiuiications to the 
shareholder in die same manner as to other shareholders. 

Section 2.07. Use of Conference Telepbone.and Similar Equipment. 

(a) Any director may participate in meetings of the board of directors by conference telephone, similar 
commiuiications equipment or other electronic corrmiunications technology in a fashion pursuant to which the directors have the 
opportunity to read or hear the proceedings substantially concurrentiy with their occurrence, vote on matters submitted to the directors 
and pose questions tothe participants in the meeting. Directors so participating will be deemed present al the meeting. 

(b) Shareholders may participate in any shareholders' meeting by conference telephone, similar communications 
equipment or other electronic means, including, without limitation, the Interact. Shareholders so participating will be deemed present at 
the meeting-

_ . - . . . . . . . . i . . 

ARTICLE m 

Shareholders 

Section 3.01. Place of Meeting. All meetings of die shareholders ofthe corporation shall be held at the registered 
ofllce ofthe corporation, such other place within or without the Commonwealth of Pennsylvania as may be designiited by the board of 
directors in the notice ofa meeting, or by means ofthe Internet or other electronic communications technology in a fashion pursuant lo 
wltich the shareholders have the opportunity to read or hear the proceedings substantially concurrently witii their occurrence, vote on 
matters submitted to the shareholders and pose questions to the directors ofthe corporation. 

Section 3.02. 

(a) The board ofdirectors may fix and designate die date and time of Uie annual meeting of the shareholders, but 
if no such date and time is fi.\cd and designated by the board, the meeting for any calendar year shal I be held on the fourth Thursday in 
May in such year, ifnotalegal holiday under the laws of Pcnnsylvaiiia, and, if a legal holiday, tiicn oin the next succeeding business 
day, not a Satiu^y, at an appropriate time and place designated by die board ofdirectors, and at said meeting the shareholders then 
entitled to vote shall elect directors and shall transact such odicr busiiiess as may properiy be brought before the meeting as set fordi in 
Section 3-02Cb) below. If Uic annual meetmg shall not have been called and held witiitn six months after the designated time, any 
shareholder may call the meeting at any time thereafter. 

(b) No business may be transacted at an annual meeting of die shareholders, other than business that is either: 

3 < 
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(1) specified in the notice of meeriiig (or any supplement thereto) given by or at the direction ofthe 
board of directors (or any duly authorized committee thereof); 

(2) otherwise properly brought before the annual meeting by or at the direction ofthe board of directors 
(or any duly audiorized committee thercoO; or 

(3) othen.visc properly brought before the annual meeting by any shareholder of the corporation who 
(A) is a shareholder ofrccord on the dateof the giving ofthe notice ofsuch rneetir̂ g andou the record date forthe 
determination of shareholders entitled to vote at such annual meeting and (B) complies with the notice procedures set 
fortii in Sections 3.02Cc) and 3.02(d) below. ' ' 

(c) In addition to any otiier applicable requirements, for a matter to bc properly brought before an annual 
meeting by a shareholder, (i) such matter must be a proper rnatter for shareholder action under the Business Corporation Law and 
(ii) such shareholder must have owned beneficially at least 1% ofthe Company ŝ common stock for a continuous period of not less than 
12 months before making such proposal and have given timely notice thereof in proper written form (as set forth in Section 3.02 
(d) below) to the secretary of the corporation. To be timely, a shareholder's notice to the secretary must be delivered to or mailed and 
received at tlie principai executive offices ofthe corporation not less than 120 days nor more than 150 days prior to the anniversary date 
ofthe iinmediately preceding annual meeting of the shareholders; provided, however.-that in the event dial the annual meeting is called 
for a date that is not within 60 days before or after such aimiversary date, notice by,the shareholder inordeir to be timely must be so 
received not later than the close of business on the tenth (lOth) day folloviing the day on which notice,of tlie date ofthe annual meeting 
was mailed. In no event shall the public announcement of an adjournment pr postponement of an aimual meeting commence a new 
time period (or extend any time period) for the giving of a shareholder's notice as described above. 

(d) To be in proper written form, a shareholder's notice to the secretary must set forth as to each matter such 
diareholder proposes to bring before the aimual meeting (i) a brief description ofthe mailer desired to be brought before tlie annual 
meeting and the reasons for considering such matter at the aimual meeting, (ii) the name and record address of such shareholder, (iii) a 
representation as to die class or series and number of shares of capital stock ofthe corporation wluch are owned beneficially or of' 
record by such shareholder, (iv) a description of all arrangements or understandings between such shareholder and any otiier person or 
persons (including their names) in connection %vitii the proposal of such matter by such shareholder and any material interest ofsuch 
shareholder in such matter and (v) a representation that such shareholder intends to appear in person or by proxy at die annual meeting 
to bring such matter before the meeting, In addition, not\vithstanding anything in this Section 3.02(d) to die contrary, a shareholder 
intending"to recommend one or more persons for election as a director at an annual or special meeting must comply wiih the provisions 
of Section 4.02 ofthese Bylaws. 

(e) No busmess shall be conducted at the annual meeting of shareholders except business brought before the 
aiinual m'ectiiig in accordance with the procedures set forth in this Section 3.02; provided, however, that, once business has been 
properly brought before the annual mecting'in accordance with such procedures, nothing in diis Section 3.02 shall be deemed to 
preclude discussion by any sKareholder of any such business. If the presiding officer of an annual meeting determines that business was 
not properly brouglu before the annua! meeting in accordance with the foregoing procedures, the presiding officer shall declare to the 
meeting that the business was not properly brought before the meeting and such business sliall not bc transacted. 
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(f) Nothing in this Section 3.02 shall be deemed to affect any rights of shareholders to request inclusion of 
proposals in tlie corporation's proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the 
•'Exchange Act"). 

Section 3.03. Special Meetings. Special meetings ofthe shareholders may be called at any time by the chairman 
ofthe board ofdirectors or by any four or more directors. The shareholders ofthe corporation shall be entitied to call a special meeting 
of shareholders only to the extent, if any, expressly provided in the Business Corporation Law, 

Section 3.04. Quorum and Adjoumment. 

(a) General Rule. A meeting of shareholders of the corporation duly called shall not be organized for die 
transaction of business unless a quorum is present The presence, in person, by proxy or by means of ciectronic technology, including, 
without limitation, the Internet, of shareholders entitled to cast at least a majority of the votes that all shareholders are entitled to cast on 
a particular matter to be acted upon at the meeting shall constitute a quorum for die purposes of consideration and acfion on the matter. 
Shares of the corporation owned, directly or indirectly, by it and controlled, directly or indirecdyj by the board of directors of this 
corporation, as such, shal! not be counted in determining the total nurnber of outstanding shares for quorum purposes al any given time. 

(b) Withdrawal ofa Ouorum. The shareholders present at a duly organized meeting can continue to do business 
until adjoumraeni notwidistandmg the withdrawal of enough shareholders to leave less than a quorum. 

(c) Adjournments Generally. Any regular or special meeting ofthe shareholders, including' one at which 
director are to be elected, which cannot be organized because a qiiorumhas not attended, may bc adjourned for such period and to such 
place as a majority ofthe shareholders present and entitied to vote shall direct. 

(d) Electing Directors at Adjourned Meeting. Those shareholders entitled to vote who attend a meeting called 
for the election ofdirectors that has been previously adjourned for lack ofa quorum, although less than a quorum as fixed in this 
section, shall nevertheless constitute quorum for the purpose of electing directors. 

(e) Other Action in Absencc.of Cuprum. Those shareholders entitled to vote who attend a meeting of 
shareholders that has been previously adjourned for one or more periods aggregating at least 15 days because of an absence of a 
quorum, although iess than a quorum as fixed in this section, shall nevertheless constitute a quorum for the purpose of acting iipon any 
matter set forth in tiie original notice ofthe meeting if the notice stales thai those shareholders who attend the adjourned meeting shall 
nevertheless constitute a quorum for the purpose of acting upon the matter. 

Section 3.05. Action by Shareholders. 

(a) Except as otherwise provided in die Business Corporation Law, the Articles or these Bylaws, whenever any 
corporate action is to be taken by vole ofthe shareholders ofthe corporation, it shall be authorized by a majority ofthe votes cast at a 
duly organized meettjig of shareholders by the holders of shares entitied to.vote thereon. Excepi when acting by consent, as permitted 
by the Articles and Section 3.05(b), the shareholders of die corporation may act only at a duly organized meeting, 

(b) Any action required or permitted to be taken at a meeting ofthe shareholders or a class of shareholders may 
be taken without a meeting upon the unanimous consent of shareholders who would have been entitled to vote at a meeting. 
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Section 3.06. Qreanizalion. At every meeting ofthe shareholders, the chairman ofthe board of directors,.or, in 
the case of vacancy in office or absence ofthe chairman ofthe board ofdirectors, one ofthe following persons present in the order 
Slated: the presidentor a person chosen by the board ofdirectors shall act as the presiding officer. The secretary or, in die absence of 
both the secretary and assistant secretaries, a person appointed by the presiding officer, shall acl as secretary ofthe meefing. 

Section 3.07. Voting Rights of Shafeholders. Excepi as otherwise provided iri die Articles or by law, the holders 
of Common Stock shall have the exclusive voting power, and every holder of Common Stock shall be entitled to one vote for every 
share of Common Stock standing in the name of the shareholder on' die books of fhe corporation. 

Section 3.08. Voting and Other Action by Proxy. 

(a) General Rule. 

(1) Every shareholder entitled to vote at a meeting of shareholders may audiorizc another person to act 
for the shareholder by proxy. 

(2) The presence of, or vote or other action at a meeting of shareholders by a proxy of a shareholder 
shall constihite the presence of, or vote or action by the shareholder. i 

(3) Where a shareholder has named two or more proxies and such proxies are present, die corporation 
shall, unless otherwise expressly provided in the proxy, accept as the vote of all shares represented thereby the vote 
cast by a majority of them and, if a majority ofthe proxies cannot agree whctiier the shares represented shall be voted 
or upon themanner of voting the shares, the voting oftiie shares shall be divided equally among those persons. 

(b) Minimum Requirements, Every proxy shall be executed or autlieoticated by a shareholder in writing or by 
the duly authorized attorney-in-fact ofthe shareholder and filed with or transmitted to the secretary of the corporation or his or her 
designated agent. 

A shareholder or his or her duly authorized attorney-in-fact may execute or authenticate a writing or transmit 
an electronic rnessage authorizing anodicr person to act for him or her by proxy. A telegram, telex, cablegram, datagram, e-mail, 
Internet communication or odier means of electronic liansmission from a shareholder or attoraey-in-faci, or a photographic, facsimile or 
similar reproduction of a vmting executed by a shareholder or attorney-in-fact may be'treated as properly executed or authenticated for 
purposes of litis subsection and shall be so treated if it sets forth or utilizes a confidential and unique identification number or other 
mark furnished by the corporation to flic shareholder for the purposes ofa particular meeting or transaction. 

A proxy, unless coupled with an interest, shall he revocable at will, notwithstanding any other agreement or 
any provision in the proxy to the contrary, but the revocationof a proxy shall not be effective until notice thereof has been given to the 
secretary ofthe corporation or its designated agent in writing or by electronic transmission. An unrevoked proxy shall not be valid after 
three years from die date of its execution, authentication or transmission unless a longer lime is expressly provided therein. A proxy 
shall not be revoked by the death or incapacity of the maker unless, before the vote is counted or the audiority is exercised, written 
notice ofthe death or incapacity is given to the secretary of die corporation or its designated agent. 

(c) Expenses. The coiporation shall pay the reasonable expenses of solicitation of votes or proxies of 
shareholders by or on behalf of the board ofdirectors or its nominees for election to the board, including solicitation by professional 
proxy sohcitors and otherwise. 
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Section 3,09. Voting bv Fiduciaries and Pledttees. Shares ofthe corporation standing in the name ofa trustee or 
oUier fiduciary and shares held by an assignee for the benefit of creditors or by a receiver may be voted by fhe trustee, fiduciary, 
assignee or receiver. A shareholder whose shares are pledged shall be entitied to vote the shares until the shares have been transferred 
into the name of tiie pledgee, or a nominee of the pledgee, but nothing in this seaion diall affect thevalidity of a proxy given to a . 
pledgee or nominee.' 

Section 3.10. Voting bv Joint Holders of Shades. 

(a) General Rule. Where shares of the corporation are held jointly or as tenants in common by two or more 
penons, as fiduciaries or otherwise: 

(1) if only one or more of such persons is present inpersonor by proxy, all ofthe shares standing inthe 
names ofsuch persons shall be deemed to be represented for the purpose of determining a quorum and the corporation 
shall accept as die vote of all the shares the vote cast by a joint owner or a majority pf them; and 

(2) if die persons are equally divided upon.whether the shares held by them shall be voted or upon the 
maimer of voting the shares, the voting ofthe shares shall bedivided equally amonjg the persons without prejudice to 
the rights of the joint owners or die beneficial owners thereof among themselves. 

(b) Exception. If there has been filed widi the secretary ofthe corporation a copy, certified by an attorney at law 
to be correct, ofthe relevant portions ofthe agreement under which the shares are held or the instrument by which the tmst or estate was 
created or the order of court appointing them or of an order of court directing the voting ofthe shares, the persons specified as having 
such voting power in the document latest in dale of operative effect so filed, and only those persons, shal! be entitied to vote the shares 
but only in accordance therewith. 

Section 3.11. Voting by Entities. 

(a) Voting bv Shareholders that are Entities. Any corporation, limited liability company, partnership or other 
entity that is a shareholder of this corporation may vote at meetings of shareholders of this, corporation by any of its officers or agents, 
or by proxy appointed by any oflicer or agent, unless some olher person, by resolution of (he governing body of the entity in question or 
by a provision of its articles, bylaws, operating agreement, partnership agreement or other governing documents, as applicable, acopy 
of which resolution or provision certified to be correct by one of its officers or agents has been filed with the secretary of this 
corporation, is appomted its general or special proxy in which case the person so appointed shall bc entitled to vote die shares. -

(b) Contiolled Shares. Shares of this corporation owned, directly or indirectly, by it and conttolled, directly or 
indirectiy, by the board ofdirectors of this corporation, as such, shall not be voted at any meeting and shall not bc counted in 
determining the total number of outstanding shares for voting purposes at any given tinie. 

Section 3.12. Determination of Shareholders of Reconj. 

(a) • Fixing Record Date. The board of directors may fix a time prior to the date of any meeting of shareholders 
as a record date for the determination ofthe shareholders entitled to notice of, or to vote at, die meeting,' Except inthe case of an 
adjourned meeting, the record dale shall be not more dian 90 days prior to the date ofthe meeting of shareholders. Only shareholders of 
record on the date so fixed shall beentitied to notice of and to vote at any such meeting notwithstanding any transfer of shares on the 
book's 

lUlp:/ , /yellow.gsionline.com/MDOGFILE.htmI?SESSION=8BTRMR..&PI=lcfe.A.GCESSNO=000U0465.. . 11/29/2008 



LIVEDGAR PENN NATIONAL GAMING INC; 8-K - EX-3,1 filed 11/18/08 Page 9 of 25 

of die corporation after any record date fixed as provided in this subsection. The board of direclors may similarly fix a record date for 
the determination ofsharcholdcrsof record for any other purpose. When a detenrunationof shareholders of record has been made as 
provided in,tliis sectipii for purposes ofa meeting, the determinatioiishallapply to any adjoumment thereof unless the board fixes a 
new record date for the adjourned meeting. 

(b) Determination When a Record Date is Not.Fixed. If a record date is not fixed: 

(1) the record date for deterraiiiing shareholders entitled to notice of or to vole at a meeting of 
shareholders shall be at die close of business onihcdayhextprcceding theday on %yhich notice is given, or,if notice 
is waived, at tiie close of business on die day immediately preceding the day on which the meeting is held; and 

(2) the record date for determining shareholders for any other purpose shall be at die close of business 
on die day on which the board ofdirectors adopts the resolution relating thereto. 

(c) Certification by Nominee. The board of directors may adopt a procedure whereby a shareholder of the 
corporation may certify in writing to the corporation that aU or a portion of the shares "registered in the name of the shareholder are held 
Ibf the accoiutt of a specified person or persons. Upon receipt by the corporation ofa certification complying widi the procedure, the 
persons ̂ ecified in the certification shall be" deemed, for the purposes set forth ih the certification, to be the holders of record ofthe 
number of shares specified in place ofthe shareholder makuig the certification. 

Section 3.13. Voting Lists. 

(a) General Rule. The officeror agent having charge of the transfer books for shares of the corporation shall 
make a complete list of the shareholders entitled to vote at any meeting of shareholders, arranged'inalpliabetical order, with the address 
of andthe nuanber of shares held by each. The Ust sliall be produced and kept open at the time and place of every meeting and shall be 
subject'to the inspection of any shareholder during the whole time ofa meeting for the purposes thereof excepi thaf, if thecorporaiion 
has 5,000 of more shareholders, in lieu of the making of the list the corporation maymake the infomiation therein available at a meei'mg 
by any other means. 

(b) Effect of List. Failure to comply with die requirements of this section shall'not affect the validity ofany 
action taken at a meeting prior to a demand at the meeting by any shareholder entiUedto vote thereat lo examine die list The original 
share register or transfer book, or a duplicate thereof kept in the Commonwealth of Pennsylvania, shalljbe prima facie evidence as to 
who'are the shareholders entitled lo examine the list or share register or transfer book or to vote ai any meeting of shareholders. 
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Section 3.14. Presiding Officer. TTiere shall be a presiding officer at every meeting ofthe shareholders. Unless 
the Board of Directors designates odierwise, die presiding officer shall be die chairman of the board|of directors, the presiding officer 
shall have the authority to determine the order of business and to establish rules for the conduct of each shareholders' meeting; provided 
that the presiding officer shall bc fair to the shareholders in adopting such rules for and in conducting the meeting. The presiding 
officer shall aimounce at die meeting when the polls close for each matter voted upon. If no announcement is made, the polls shall be • 
deemed to liave closed upon die final adjournment of the meeting. After the polls close, no ballots, proxies or votes, nor any 
revocations or changes thereto, may be accepted. 

Section 3.15. Judge$.of Election. 

(a) Appointment. In advance ofany meeting of shareholders ofthe corporation, the board ofdirectors may 
appoint one or more judges of election, whoneednotbeshareholders, to act'at the mcch'ng or any adjournment thereof If judges of 
election arc not so appointed, the presiding officer ofthe riiccting may, and on the request ofany shareholder shall, appoint judges of 
election at the meeting. The number of judges shall be one or tliree. A person who is a candidate fof an.office lobefiUcdatihe 
meeting shall not act as a judge. 

(b) Vacancies. In case any person appointed as a judge fails to appear.or fails or refuses lo act, die vacancy may 
bc filled by appointment made by the board ofdirectors in advance of the con\?ening ofthe meeting or at the meeting by ihe presiding 
officer thereof 

(c) Duties. The judges of election shall determine the number of shares outstanding and the voting power of 
each, the shares represented at the meeting, the existence ofa quorum, and the auUienticiiy, vatidity and effect of proxies, receive votes 
or ballots, hear and determine all challenges and questions in any way arising in connection widi the right to vote, count and tabulate all 
votes, determine die result and do such acts as may be proper to conduct the eleclion or vote with fairness to all shareholders. The 
judges of election shall perform their duties impartially, in good faith, to the best of their ability and aB expeditiously as is practical. If 
there are three judges of election, the decision, act or certificate ofa majority shall be effective in all respects as the decision, actor 
certificate of all. 

(d) Report. On request ofthe presiding officer of die mectingorof any shareholder, the judges shall make a 
report in writing of any challenge or question or matter determined by them, aind execute a certificate ofany fact found by them. Any 
report or certificate made by them shall be prima facie evidence ofthe facts stated therein. 

Section 3.16. Minors as $e(;\irity Holders. The corporation may treat a minor who holds shares or obhgations of 
the corporation as having capacity to receive and to empower odiers to receive dividends, interest, principal and other payments or 
distributions, lo vote or express consent or dissent and to make elections and exercise rights relating to such shares or obligations -
unless, in the case of payments or distribuiions onsliares, the corporate officer responsible formflintaining the fist of shareholders or the 
transfer agent ofthe corporation or, in die case of payments or distributions on obligations, the treasurer or paymg officer or agent has 
received written notice that die holder is a minor. 

Section 3. / 7. Proposal of Amendments to the Articles. The shareholders of the corporation shall be entitled to 
propose an amendment to the Articles only to the extent, [f any, expressly provided in the Articles. 
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ARTICLEIV 

Board of Directors 

Section 4.01. Powers; Personal Liabiliw, 

(a) General Rule. Unless otherwise provided by statute, all powers vested by law in the corporation shall be 
exercised by or under the authority of, and the business and affairs ofthe corpORtion shall be managed under the direction of, the board 
ofdirectors. 

(b) Personal Liabilitv of Directors. 

(1) A director shall not be personally liable, as such, for monetary damages for any action taken, or any 
failure to take any action, unless: 

(i) ihe director has breached or failed to perform tbe duties of his or her office under 
Subchapter B of Chapter 17 ofthe Business Corporation Law (or any successor provision(s)); and 

(ii) the breach or failure to perform constitutes sclf-dealihg.>willfii! misconduct or 
recklessness, 

(2) 'ITie provisions of paragraph (1) shall notapply to the responsibility or liability ofa director 
pursuant IO any criminal statute, or the liability of a director for the payment of taxes piirsuant to local, state or federal 
law. 

Section 4.02. Oualifications and Selection of Directors. 

(a) Qualifications. Each director of the corporation shall bc a natural person offull age who need not be a 
lesident ofthe Commonwealth of Pennsylvania or a shareholder ofthe corporation. 

(b) Director Nominees. Each nominee for election to the board ofdirectors must be recommended for the board 
of director's selection by a nominating committee comprised solely of "independent directors" formed by the board of directors-
pursuant to Section 4.11 below (the "Nominating Committee"); provided, however, that independent director oversightof director 
nominations sball not apply incases where the right lo nominate a director legally belongs to a third party. As used in diis Section 4.02 
(b), the term "independeiit directors" has such meaning as shall be promulgated by the Securities and Exchange Commission and die 
Nasdaq Stock Market (or such odier securities exchange on which the capital stock of the corporation is listed). 

(c) Shareholder Recomroegdations. 

(1) Tlie Nominalii^ Committee will consider for recommendation to the board of directors for 
nomination for election to die board ofdirectors nominees for director to be elected at an aimual or special meeting of shareholders who 
are recommended for nomination by the shareholders in accordance witii the provisions of this Section'4.02(c). In addition to any other 
applicable requirements, for a recommendation made by a shareholder pursuant to this Section 4,02(c) to be considered by the 
Nominating Committee, such sluireholdec must have owned beneficially at least 1% of the Company's.common stock for a continuous 
period of not less than 12 months before making such proposal and have given timely notice thereof in proper written form (as set forth 
in Section 4.02(c)(2) below) lo the secretary of the corporation. To be timely, a shareholder's notice to the secretary must be defivercd 
to or mailed and received at the principai executive offices ofthe corporation (A) in the case of an annual meeting, not less 
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than 120 nor more than 150 days prior lo die anniversary date of the immediately preceding annual meeting of shareholders; provided, 
however, that in the evenl that the annual meeting is called ora date ihat is not within 60 days before or after such anniversary date, 
notice by die shareholder in order to bc timely must be so received not later than the close of business on the tenth (1 Olh) day following 
the day on which notice ofthe date ofthe annual meeting was mailed or public disclosure ofthe date of the annual meeting was made, 
wluchever first occurs; and (B) in the case of a special meeting of shareholders called for die purpose of electing directors, not later lhan 
Ihe close of business on the tenth (10th) day following die day on which notice ofthe date of die special meeting was mailed. 

(2) To be in proper written form, a shareholder's notice to the secretary must set forth (A) as to each 
person whom the shareholder recommends for election as a director (i) the name, age, business address and residence address of the 
person, (ii) the principal occupation or employment ofthe person, (iii) the class or series and number pf shares of capital stock ofthe 
corporation which are owned beneficially or of record by the person and (iv) any other information relating to the person dial would be 
required to be disclosed in a proxy slatement or other filings required to be made in connection with sohcitarions of proxies for election 
ofdirectors pursuant fo Section 14 ofthe Exchange Act, arid the rules and regulations promulgated thereunder; and (B) as to the 
shareholder giving the notice (i) the name and record address ofsuch shareholder, (ii) the class orserics and number of shares of capital 
stockof die corporation which arc owned beneficially or of record by such shareholder, (iii) a description of all arrangements or 
understandings between such shareholder and each recommended nominee and any other person or persons (including their names) 
pursuant to which the recommendations are lo be made by such shareholder and (iv) any other information relating to such shareholder 
that would be required to be disclosed in a proxy statement or otherfilings required to be made in coimcction widi solicitations of 
proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated theremider. Such 
notice, must also be accompanied by a written consent of each recommendal nominee to: (A) provide (i) all rnformation necessary to 
respond fUIly to any suitability inquiry conducted under the executive, administrative, judicial and/or legislative rules, regulations, laws 
and orders of any jurisdiction to which the corporation is then subject and (ii) such additional infomiation conceming the nominee as 
.maybe requested by die Nominating Committee and/or board of directors and(B) being named as a nominee and lo senxas a director 
if iiorainaied and if elected. 

(d) Eleclion of Directors. Except as otherwise provided in these Bylaws, directors of the coiporation shall be 
elected by the shareholders. In elections for directors, voting need not be by ballot, except upon demand made by a shareholder entitled 
to vote at liie election and before the voting begins. The shareholders ofthe corporation (except holders of Preferred Stock when the 
right to elect directors accmes to tiicm) shall not have the right to cumulate their votes for the election ofdirectors of the coiporation. 
The candidates receiving die highest number of votes from each class or group of classes, if aiiy, entitled to elect directors separately up 
to the number ofdirectors to be elected by ihc class or group of classes shall be elected. If at any meeting of shareholders, directors of 
more than one class are to be elected, each class of directors sliall be elected in a separate election. 

(e) Director Emeritus. 

(1) The board of directors may appoint any former director of die corporation or of any predecessor 
corporation as a director emeritus to serve in an advisory capacity to the board for such period of time as the board 
widies to avail itself of die services, knowledge and experience ofsuch former director. 

(2) Such director emeritus may upon invitation by the board ofdirectors attend meetings ofthe board 
ofdirectors and its committees and, if requeslcd by the board, may participate in the proceedings of the board of 
directors, but shall not vole on or give written consent to any matters before the board.' 

n 
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(3) A director cmcrihis shall be compensated for such services as may be determined by the board of 
directors. 

Section 4.03. Number and Term of Office. 

(a) T ûmbet. The number ofdirectors ofthe corporation constituting the whole board and die number of 
directors constituting each class ofdirectors as provided by Section 4;03(d) shall be fixed solely by resolution of die board ofdirectors. 

(b) Term of Office. Each director shall hold office until the expiration of the term for which he or she was 
selected and until a successor has been selected and qualified or until his or her earlier death, resignation or removal. A decrease in the 
number ofdirectors shall not have the effect of shortening the term of any incumbent director. 

(c) Resignation. Any director may resign at any time upon written notice to the corporation. The resignation 
shall be effective upon receipt thereof by die corporation or at such subsequent time as shall be specified in the notice of resignation. 

(d) Classified Board of Directors. The Board of Directors of this Corporation shall be divided into three classes 
and are hereby designaled as Class I, Class II and Class III, respectively, the inembeis of which are to be elected for staggered lerms. 
The term of office of at least one class shall expire in each year. At each election, directors shall be chosen for a full term, as the case 
may be, to succeed those whose terms expire. 

Section 4.04. Vacancies. 

(a) General Rule. Vacancies in the board of directors, including vixcancies resulting from au increase in the 
number ofdirectors, may bc filled by a majority vote of the remaining members of the board though less than a quorum, or by a sole 
remaining director, and etich person so selected shall be a director to serve until the next selection ofthe class for which such durector 
has been chosen, and until a successor has been selected and qualified or until his or her earlier death, resignation or removal. 

(b) Action bv Resigned Directors. When one or more directors resign frofn the board effective at a future date, 
the directors then in office, including those who have so resigned, shall have power by the applicable vote to fill the vacancies, the vote 
ihereon to lake effect when the resignations become effective. 

Section 4.05. RemQva) of Directors. 

(a) Bv Shareholders. Any director or die entire board ofdirectors may bc removed by the shareholders without 
cause only by consent and not at a meeting, 

(b) Successgr Directors. In case a director or class ofdirectors or the board is so removed, new directors may be 
elected at tlie same meeting or in flic same consent, 

(c) Removal by die Board. The board ofdirectors may declare vacant the office ofa director: 

(1) Who has been judicially declared of unsound mind or who has been convicted of an offense 
punishable by imprisonment for a term of more than one year; 
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(2) if, within 60 days after notice of liis or her selection, the director does not accept the office cidier in 
writing or by attending a meetingof the board ofdirectors; or 

(3) Who has been determined to be unsuitable to serve as a director by (A) any federal, state or local 
regulatory body having jurisdiction over die coiporation and its activities, or(B) die compliance comhiittec. 

Section 4.06. Place of Meetings. Meetings ofthe board of directors may bc held at such place within or without 
the Commonwealth of Pennsylvania as the board of directors may from time to time appoint or as may bc designated in the notice ofthe 
meeting. 

Section 4.07. Ontanization of Meetings. At every meeting ofthe board of directors, the chairman ofthe board of 
directors, or, in die case of a vacancy in the office or absence of the chairman of the board of directors, one of the following officers 
present in the order stated: the president or a person'chosen by a majority ofthe directors present shall act as chairman ofthe meeting. 
The secretary or.̂ in the absence of the secretary, an assistant secretary, or, in the absenceof the secretary and the assistant secretaries,' 
any person appointed by the cliairman of the meeting, shall act as secretaiy ofthe meeting. 

Section 4.08. Regular Meetings. Regular meetings ofthe board ofdirectors shallbe held at such time and place 
as shall be designated fi:om time to time by resolution of the board of directors. 

Section 4.09. Special Meetings. Special meetings ofthe board of directora shall be held whenever called fay the 
chairman ofthe board ofdirectors or by four or more ofthe directors. 

Section 4. lO. Ouorum of and Action bv Directors. 

(a) General Rule. A majority of dx directors in office ofthe corporation shall bc necessary to constitute a 
quomm forthe transaction of business and the acts of a majority of Ihc directors present and voting at a meeting at which a quorum is 
present shall be the acts of Uie board ofdirectors. 

(b) Action bv Upaqijnous Consent. Any action required or permitted to be taken at a meeting of die directors 
may be taken widiout a meeting if, prior or subsequent to the action, a consent or consents thereto by all of die directors in office is filed 
with die secretary ofthe corporation. A photographic, facsimile or similar reproduction ofa consent executed by a director shall be 
treated as properly executed for purposes of this Section 4,10(b). 

(c) ^ptatioii of Dissent. A director who is present at a meeting of the board of directors, or of a commiuee of 
the board, at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his or her 
dissent is entered in the minutes ofthe meeting or unless die director files a written dissent to the action with the secretary ofthe 
meeting before the adjoumment thereof or transmits, the dissent ia writing to the secretary ofthe corporation immediately after the 
adjouriiment of the meeting. The right of dissent shall notapply to a director who voted in favor of the action. Nothing In this 
section shall bar a director from asserting that'miuuics ofthe riieeting incorrectly omitted his or her dissent if promptly upon receipt of 
acopy ofsuch minutes, the director notifies the secretary, in wrifmg, of tlic asserted omission or inaccuracy. 

Section 4.11. Committees ofthe Board. 

(a) Establishment and Powers. The board ofdirectors may, by resolution adopted by a majority ofthe directors 
in office, establish one or more committees toconsistof one or more directors of the corporation possessing such characteristics and 
experience as may be required mider any applicable federal, state or local law or regulation, or any applicable rule or regulation of a 
securities exchange on which the i 
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securities of the corporation are listed, setting forth requirements as to the composition of committees established by the corporation. 
Any committee, to tiie extent provided in the resolution ofthe board ofdirectors, sliall have and may exercise all of die powers and 
aiitiiority of the board ofdirectors and may adopt such charter or governing provisions as are consistent with the resolution forming 
such committee, except that a committee shall not have any power or autiiof ity as (o the following: 

(1) The submission to shareholders ofany action requiring approval of shareholders under the Business 

Corporation law. 

", (2) Tliecreationor filling of vacancies in the board of direclors. 

(3) The adoption, amendment or repeal ofthese Bylaws. 
(4) The amendment or repeal ofany resolution ofthe board Uiat by its terms is amendable or repcalable 

only by the board. 

(5) Action on matters committed by a resolution ofthe board ofdirectors (o anotlicr committee ofthe 
board. 

(b) Altemaie Committee Members. The board linay. designate one or more directors as alternate members ofany 
committee who may replace any absent or disqualified member at any rneeting of the committee or for the purposes ofany written 
action by the committee. In the absence or disqualification ofa mcinber and allematc member or members ofa cbnunittcc, the member 
or members thereof present at any meeting and not disqualified from voti'ng, w îedier or not constituting a qiiorum, may unanimously . 
appoint another director to act at the meeting in the place of the absent or disqualified member. 

„_„ .... (c) Term. Each committee ofthe board shall serve atthe pleasure ofthe board 

(d) Committee Procedures. The term "board ofdirectors" or "board," when used m any provision ofthese 
Bylaws relating to the organization or procedures of of the manner of taking acdon by the board ofdirectors, shall be constmed to 
include and refer to any committee ofthe board: 

Section 4.12. Compensation. The board ofdirectors shall have the authority to fix die compensation ofdirectors for dieir services 
as directors and a director may be a salaried officer of the corporation. ' 

ARTICLE V 

Offic* rs 

Section 5.0). Officers Generally. 

(a) Number. Qualifications and Agents. The officers of the corporation shall be a chaimian of the board of 
direclors, a president, vice president(s), a secretary and a treasurer, and such olher officers and assistant officers as may be elected in 
accordance with the provisions of Section 5.03.- Officers may but need not be directors or shareholders of the corporation. The officers 
of the corporation shall be natural persons of full age. TEe treasurer may be a (:orporation, but if a natii'ral person shall be of full age. 
Any number bf offices may be held by the same person. 

(b) Bond in p. Tbe corporation may secure ihe fidelity ofany or at] of its officers by bond or otherwise. 
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Section 5.02. Election. Term of Office and Resignations. 

(a) Election and Term pf Qffice. The chairman of the board ofdirectois, the chief executive officer, chief 
fmancial officer, chief operating officer, president, executive vice president, operations, vice president, fmance, secretary, treasurer and 
general counsel, or such other officers as may be designated from trine to time by the board of directors (collectively, the "Executive 
Officers") of the corporation shall be elected annually by die board ofdirectors and shall hold office fora le'rm of one year and until a 
successor has been selected and qualified or until his or her earlier deaths'resignation or removal."Ali other officers shallbe appointed 
by the chairman ofthe board ofdirectors or by delegated authority pursuant to Section 5.03 and sliall serve at will. 

(b)' Resignations. Any officer may resign at any ti'me upon written notice to the corporation. The resignation 
shall be effective upon receipt thereof by the corpoiation or at such subsequent time as may be specified in the notice of resignation. 

Section 5.03. Subordinate Officers. The chairman of the board ofdirectors may from lime to time appoint such 
other officers as the business ofthe corporation may require, each of whom shall hold office for such period, have such auttiority, arid 
perform such duties as arc provided in these Bylaws, or as the chairman of the board of directors may from time to lune determine, 
subject 10 removal by die chaimian of die board of directors. The.chairman of the board of directors may delegate to any officer or 
committee the power to appoint and to remove subordinate officers and fo retain or appoint other agents or committees thereof, and to 
prescribe the authority and duties ofsuch subordinate officers, committees of other agents. Removal bf an officer appointed pursuant to 
this Section 5̂ 03 shall be without prejudice to the contract rights, if any, ofany persori'so removed. Eleclion or appointment of an 
officer or agent pursuant to this Section 5.03 shall notof itself create contract rights. 

Section 5.04. Removal of Officers and Agents. Any officer or agent ofthe corporation appointed by the board of 
directors may be removed by the board ofdirectors with or without cause. The removal shall be withbui prejudice to the contract rights, 
if any,.of any person so removed. Election or appointment of an officer pr agent shall not of itself create contract rights. 

Section 5.05. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or any 
other cause, may be fdled by fiie board ofdirectors or by the officer or committee to which the power'to fill such office has been 
delegated pursuant to Section 5.03, as the case may be, and if die office is one for wluch ihese Bylaws prescribe a term, shall be filled 
for the unexpired portion of the term. 

Section 5.06. Authority. All officers of the corporation, as between themselves and the corporation, shall have 
such authority and perform such duties in the management of the corporation as may bc provided by the person(s) appointing such 
officers or, in the absence ofsuch provision, as may be detemtined by or "piirsuant to these Bylaws. 

Section 5.07. "Hie Qhairman of Uie Board of Du'ectois. Tlie chairman of the board of directors shall be the chief 
executive officer of the corporation and shall have general supervision over the businessand operations ofthe corporation, subject, 
however, to the control of the board ofdirectors. The chaiiman of ihc board ofdirectors shall be a meinber, ex officio, of all standing 
committees. The chairinao ofthe board of duectors shall perform all duties incident to the office of chairman of die board ofdirectors, 
and such other duties as from tune to time may be assigned by the board ofdirectors. 

Secfion 5.08. The President, 'fhe president shall bc the chief operating officer ofthe corporation. During the 
absence ordisability of Ihe chairman ofthe board ofdirectors, the president shall exercise all the powers and discharge all the duties of 
the chairman'of the board ofdirectors. The president shall perform all duties incident to die office ofprcsident and such other duties as 
from time to time may be assigned by the board ofdirectors or the chairman of Ihe board ofdirectors. 
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Section 5.09. The Vice Presidents. l"he vice presidents shall perform die duties of ihc president in die absence of 
the president and such Other duties as may from time to time be assigne'd to them by the board ofdirectors, ihe chakmanof theboaid^of 
directors or the president. 

Section 5.10. The Secretary: TTie secretory shall attend all meetings of_dic shareholders, ofthe board ofdirectore.. 
and all committees diereof and shall record all die votes ofthe shareholders and of the directors and the minutes bf die meetings ofthe 
shareholders and of the board of directors and of committees of the board in a book or books to be kept for "that purpose; shall ^ e that 
notices are given and records and reports properly kept and filed by the corporation as required by law; shallbe the custodian of the seal 
ofthe corporation and see that it is affixed to all documents to be executed on behalf of the corporation under its seal; and, in general, 
shall perform all duties oicident to die office of secretary, and such other duties as may from time lo time bc assigned by die board of 
direclors, the chaimian of the board of directors or the president. 

Section 5. J i. Assistant Secretaries. In the absence or disability ofthe secretary, any assistant secretary may 
perfomi all the duties ofthe secretary, and, when so ju;lmg, shall have all the powers of and be subject to all the restrictions upon, Ihe 
secretary. The assistant secretaries shall perform such other duties as front tirne to lime may be assigned to them, respectively, by the 
board ofdirectors, the chairman ofthe board ofdirectors, the president or the secretary. 

Secfion 5.12. The Treasurer.' The treasurer shall have or provide for the custody of the funds or other property of 
the corporation; shall collect and receive or provide for the collection and receipt of moneys earned by or in any manner due to or 
received by the corporation; shall deposit all fiinds irihisorher custody as'lrcasiurer in such banks or other places of deposit as the 
.board ofdirectors may from time to time designate; shall,-whenever so required by the boiird ofdirectors, render an account showing all 
rransacrioiis as tteasurer, and the financial condition ofthe corporation; and, iri general, shall discharge such other duties as may from 

• time to time bc assigned by die board ofdirectors, the chaimian ofthe board ofdirectors a"f Die president. 

Section 5.13. Assistant Treasurers. In the absence or disability ofthe treasurer, any assistant treasurer may 
perfomi all the duties ofthe treasurer, and, when so acting, shall have all the powers of and be subject'to all the restrictions upon the 
treasurer. The assistant treasurers shall perform such odier duties as from tt'mc to time may be assignejj to thcra, respectively, by the 
board ofdirectors, the chairman ofthe board ofdirectors, the president or the treasurer. 

Secfion 5.14. Salaries. The salary and other remuneration ofthe Executive Officers of ihe coiporation shall be 
fixed from time to lime by the board ofdirectors. The salaries and other remuneration of all other officers and employees shall be fixed 
from time to time by die chairman of the board of du:ectors or by delegated authority pursuant to Section 5.03, No officer shall be 
prevented from receiving such salary or olher compensation by reason ofthe fact that the officer is also a director,of the corporation. 

Section 5.15. Liabilitv of Officers. An officer of the corporation shall not be personally liable, as such, to the 
corporation, for monetary damages, riicluding, as such, lo the corporation, for monetary damages, uicluding, without limitation, any 
jud^ent, amount paid in settlement, penalty; punitive damages or expense ofany namre (including, without luiiitation, attorneys' fees 
and disbursements), for any action taken, or any failure to take any action, unless the officer has breached or failed to perform the duties 
of his or her office under the Articles, these Bylaws or applicable provision's of law and the breach or failure lo perfomi constitutes self-
dealing, willful rnisconduct or recklessness. The provisions of this section shall not apply io the responsibility or liability of an officer, 
as such, pursuant to any criminal statute or for the payment of taxes pursuant to.local, state or federal law. 
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Section 5.16. Conduct of Officers. Officers of the corporation shall bc subject lo die standards of condiicl set 
forth in a Code of Ediics adopted by die corporation and to such additional standards of conduct applicable to such officers as shall be 
provided by law at the iinie and shall comply fiiUy widi all applicable suitaljility requirements set forth in the executive, administrative, 
judicial and/or legislative rules, regulations, laws and orders bf any jurisdiction towhich the corporation is then subject. Inthe absence 
ofa Code of Etiiics adopted by the'corporation, officers of the corporation shall be subject to the same standards of conduct, including^ 
standards of care and'loyalty and rights of justifiable reliance, as shaU at Aejrine be applicable to direclors of ihe corporation and to 
silch'additional standards of conduct applicable to such officers as shall be provided by law at the tune. If it is determined by an 
applicable gbverrimental authority that an officer does not satisfy the suitability requirements of the goveriunenlal authority at issue, 
such officer may be removed by the board ofdirectors andshaHunmediately submit such officer's resignation for consideration by the 
board ofdirectors. 

ARTICLE VI 

Certificates of Stock, Transfer, Etc. 

Section 6.01. Share Certificates. 

(a) Fonn of Cenif;i:aie5. Certificates for shares ofthe corporation shall be in such form as approved by the 
board of directors, and shall state thatthe coiporation is incorporated under the laws ofthe Commonwealth of Pennsylvania, the name 
of tlic person to whom issued, and the number and class of shares and the designation ofthe series (if any) that the certificate 
represents. Certificates for shares of the corporation shall set forth upon die face or back ofthe certificate (or shall state on the face or 
back of die certificate that the coiporation will furnish to any shareholder upon request and without charge), a full or summary 
statement of the deisignations, voting rights, preferences, limitations" and special rights ofthe shares of each class or series authorized to 
bc issued so far as theyhave been fix^ and determined and the authority ofthe bdafd of difectbfs"!t6"fix and defemiine the designations, 
voting rights, prefereinccs, limitations and special rights ofthe classes and scries of shares ofthe corporation. 

(b) Share Register. The share register or transfer books and blank share certificates shall be kept by die 
secretary or by any transfer agent or registrar designated by the board of directors for that purpose. 

(c) Uncertificated Shares. Any or all classes and scries of shares, or any pail thereof, shall bc uncertificated 
shares except that such a provision shall not apply to shares represented by a certificate until the certificate is suncndercd to the 
corporation. Witiiin a reasonable time afiw the issuance or transfer of uncertificated shares, the corporation shall send to the registered 
o\vuer thereof a written notice containing the information required to be set forth or stated on certificates by Section 6.01(a). Excepi as 
otherwise expressly provided by law, the rights andobligations ofthe holders of shares represented by certificates and the rights and 
obligations ofthe holders of uncertificated sharesof the same class and series shallbe identical. 

Section 6.02. Issuance. Tlie share certificates of the corporation shall be numbered and registered hi the share 
register or transfer books of tiie corporation as diey are issued. They shall be executed in such manner as die board ofdirectors shall 
determine. 

Section 6.03. Transfer. Transfers of shares shall be made on the share register or transfer books of die corporation 
upon surrender ofthe cem'ficate therefore, endorsed by die person named in die certificate or by an attomey lawfully constimied in 
writing. No transfer shall be made inconsistent with the 
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provisions ofthe Uniform Commercial Code, 13 Pa.C.S- §§8101 et geq., and its amendments and supplements. 

Section 6.04. Record Holders of Shores. The corporation shall be entitied to deal the person in whose name any 
share or shares of die corporation stand on the books ofthe corporation as the absolute owner thereof, and shall not be bound to 
recognize any equitable or other claim to, or interesl in, such share or shares on the part of any other person. 

Section 6,05. Lost Destroyed or Mutilated Certificates. The holder ofany shares ofthe corporation shall 
iinmediately notify the corporation when the shareholder has notice of any loss, destmction or mutilation of the certificate therefor. If 
the corporation receives such notice prior to noticeihat tiie certificate at issue has been acquired by a protected purchaser, the 
corporation shall cause a new certificate or certificates tobe issued to such holder, in caseofmutilationof the certificate, upon the 
surrender ofthe mutilated certificate or, in the case of loss or destmction ofthe certificate, upon satisfactory proof ofsuch loss or 
destruction and, in either such instance, upon the deposit of an indemnity bond in such form and in such sum, and with such surety or 
svirelies, as the corporation may direct. 

ARTICLE Vn 

Indemnification of Directors, Officers and 
Other Authorized Representatives 

Section 7.01. Scope of Indemnification. 

(a) General Rule. The coiporation shall indemnify an Indemnified Representative against any Liability incurted 
Ul connection wilh any Proceeding in which the Indenmified Representative may be involved as a party or otherwise by reason of the 
fact that such person is or was serving in an Indemnified Capacity, including, without limitation. Liabilities resulting from any actual or 
alleged breach or neglect of duly, eiTor, misstatement or misleading statement, negligence,- gross negligence or act giving rise to strici or 
products liability, except: 

(1) where such indenmification is expressly prohibited by applicable law; 

(2) where the conduct of the Indemnified Representative has been fmally determined pursuant to 
Section 7.06 or otherwise: 

(i) toconstimte willful uusconduct or recklessness witirinthe meaning of 15 Pa.C.S. §§ 51S 
(b) and 1746(b) or any supersedriig provision of law sufficient in the cireumsianccs to bar indemnification 
against liabilities arising from the conduct; or 

(ii) to be based upon or atti:ibuiablc to the receipt by the indemnified Representative from the 
corporation ofa personal benefit to which the ladcmnified Representative is not legally entitied; or 

(3) to the extent such indemnification has been finally determined in a final adjudication pursuant to 
Section 7.06 to be otherwise unlawful. 

(b) Partial Pavment. Ff an Indemnified Representative is entitled to indemnification in respect of a portion, but 
not all, ofany Liabilities to which such person may be subject, the corporation shall indemnify such Indemnified Representative to the 
maximum extent for such portion of the Liabilities. 
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(c) Presumption. The temunation ofa Proceeding by judgment, order, settiement or conviction or upon a plea 
of nolo contendere or its equivalent shall not of itself create a presumption that the Indemnified Representative is not entitied to 
indeiiuiificarion. 

(d) Definitions. Forpurposesof this Article VII: 

(1) "Certifying Employee" means an employee ofthe corporation requested, as part ofthe 
corporation's disclosure conteois and procedures and in connection with the performance ofthe employee's 
responsibihties in service to the corporation, to provide to the coiporation a certification or certifications to be used by 
the corporation in connection with die preparation of its periodic reports under the Exchange Act; 

(2) "Indemnified Capacity" means any and all past, present and future service by an Indemnified 
Representative in one or more capacities as a director, officer, employee or agent ofthe corporation,' or, at the request 
of the corporation, as a director, officer, employee, agent,''fiduciary or trastee of another corporation, partnership, 
joint venture, trust, employee benefit plan or other entity or enterprise; 

(3) "Indemnified Representative" means any and all dircctois and officers ofthe corporation, 
Certifyuig Employees and any other person designated as an Indemnified Representative by the board ofdirectors of 
the corporation (which hiay, but need not, include any person serving al the roqucst̂ of thecorporaiion, as a director, 
officer, employee, agent, fiduciary or imslee of another corporation, partnership, joint venture, trust, employee benefit 
plan or other entity or enterprise); 

(4) "Liability" means any damage, judgment, amount paid in settiement, fine, penalty, punitive 
damages, excise lax assessed with respect lo an employee benefit plan, or cost of expense ofany nature (riicluding, 
without limitation, attorneys' fees and disbursements); and 

(5) "Proceeding" means any threatened, pending or completed investigation, action, suit, appeal or 
other proceeding ofany nature, whether civil, criminal, administrative or investigative, whether formal or infonnal, 
and whether brought by or in the right ofthe corporation, a class of its security holders or otherwise. 

Section 7.02. Proceedings ^njriated by Indenmified Representatives. Notwithstanding any other provision of this 
Article Vn, the corporation shall not indemnify under this Article VII an Indemnified Representative for any Liabilily incurred in a 
pioceeduiig initiated (which shall not be deemed to include counterclamis or affirmative defenses) or participated in as an iniervenor or 
amicus curiae by die person seekuig indemnification imtess such initiation of or participation in the proceeding is authorized, either 
before or affer'its commencement, by the affirmative vote ofa majority ofthe directois in office.- "This section does not apply to 
reimbursement of expenses uicurring in successfully prosecuting or defending an arbitration under Section 7.06 or otherwise 
successfully prosecuting or defending die rights of an Indemnified Representative granted by or pursuant to diis Article VII. 

Section 7.03. Advancing Expenses. Except where such advance is expressly prohibited by applicable law, the 
corporation shall pay die expenses (riicluding attomcys' fees and disbursements) incurred in good faith by an Indemnified 
'Representative in advance ofthe final disposition ofa Proceedbig described in Section 7.01 orthe initiation of or participation in which 
is authorized pursuant td Section 7.02 upon receipt of an undertaking by or on behalf of the Indemnified Representative to repay the 
amount if it is uUunafely deteimined pursuant to Section 7.06 that such person is not entitled to bc indenmified by the 
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corporation pursuant to fhis Article VU, The financial ability of an Indemnified Representative to rcjiay an advance shall riot be a 
prerequisite to the making ofsuch advance. 

Secfion 7.04. Securing of Indemnification Obligations. To further effect, satisfy or secure the indemnification 
obligations provided herein or otherwise, the corporation may maintain insurance, obtain a letter of credit, act as self-insuier, create a 
reserve, trust, escrow, cash collateral,or oUier fund or account, enter into indemnification agreenicnis.-pledge or grant a security interest 
in any assets or properties of the coiporation, or use any othermechanismofarrangenient whatsoever in such amounts, at such costs, 
and upon such other terms and conditions as the board ofdirectors shall'decm appropriate.- Absent-fraud, the deteimination of the board 
of du-ectors with respect to such amounts, costs, terms and conditions shall be conclusive agariist all security holders, officers and 
directors and shall not be subject to voidability. 

Section 7.05. Pavment of Indemnification. An Indemnified Representative shall be cniiUed to indemnification 
within 30 days after a written request for riidemiuficatton has been delivered to the secretary ofthe corporation: 

Section 7.06. Indemnificatipn Procedure. 

(a) Notification of claitp. An Indemnified Representative shall use such Indcmmfied Representative's best 
efforts to notify promptly thesecretary of thecoiporaiionofthecommencemcnlof any Proceeding of other occurrence ofany evenl 
which might give rise 10 a Liability under this Article VII, bui,,unless the corporation has been prejudiced thereby, the failure so to 
notify the corporation shall not relieve the corporatiori ofany liability which it may have to the Indemnified Representative under this 
Article VII or odierwise. 

(b) Assumption of defense. The corporation shall be entitled; upon notice to any such Indemnified 
Representative, to assume the defense ofany Proceeding wilh counsel reasonably satisfactory to the Indemnified Representative, or a 
majority ofthe Indemiiified Representatives involved m such Proceeding if there be more than one. Ifthecorppration notifies the 
Indemnified Representative of its election lo defend the Proceeding, the corporation shall have no liability for tlic expenses (including 
attorneys'fees and disbursements) of ihe Indemnified Representative incuired in connection with the defense ofsuch Proceeding 
subsequent lo such notice, unless: ' 

(1) such expenses (including attorneys' fees and disbursements) havcbeen authorized by the 
corporation, 

(2) the corporation shall not rii fact have employed counsel reasonably satisfactory to such Indemnified 
Representative or Indemnified Representatives to assume die defense of such Procceduigi or 

(3) it shall have been determined pursuant to Section 7.06(d) that ihe Indemnified Representative was 
entitled to indemnification for such expenses under this Article VU or otherwise. * 

Notwithstandriig the foregoing, the Indemnified Representative may elect to retain counsel al the Indemiufied Representative's own 
cost and expense lo participate in the defense ofsuch procccdUig. 

(c) Settlement bv corporation. The coiporation shall not be requued to obtain lljc consent of die Indemnified 
Representative lo the settlement ofany Proceeding which the corporation has undertaken to defend if Ui'c corporation assumes full and 
sole responsibility for such settlement and Uic settiement grants the Indemnified Representative an unqualified release in respect of all 
Liabilities at issue in the' Proceeding. Whether or not the coiporation lias elected fo assume tiie defense of any Proceeduig, no 
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Indeimiified Representative shall have any right to enter into any full or partial setilcment of a Proceeding without the prior writien 
conserit of the corporation (which consent shall not be unreasonably withheld), nor shall the corporation be liable for any amount paid 
by aa Inderrinified Representative pursuant lo any settiement lo which die coiporation has not so consented. 

(d) Arbitration. Any dispute related to the right lo indemnification, contribution or advancement of expenses as 
provided under this Article VII, except with respect to indemnification for liabilities arising under the Securities Act of 1933, as 
amended, that the corporation has undertaken to submit to a court of adjudication, shall be decided only by arbitration in the county in 
which the principal executive offices of Ihc corporation are located at tiie time, rii accordance with die commercial arbitration rules then 
in effect of die American Aibitiation Association (the "AAA Rules"), before a panel of three arbitrators (the "Panel"), one of whom 
shall be selected by the corporation, the second of whom shall be sel«;ted by the Indemnified Representative and die third of whom , 
shall be selected by the other two arbitrators. In the absence ofthe American Arbitration Association, or if for any reason arbitration 
under the arbitration rales ofthe Aruerican Arbitration Association cannot be Liitiatcd, and if one of die parties fails or rofiises to select 
aa arbitrator or Ihe arbitrators selected by the corporation and the Indemnified Representative cannot agree on the selcction'of the third 
arbitrator within 30 days after such time as the coiporation arid the Indemnified Representative have each been notified of the selection 
of tile other's arbitrator, die necessary arbitrator or arbitrators shall be selected by the presidmg judge of the court of general jurisdiction 
in such county. The arbittation shall be conducted pursuant to the Federal Arbitration Act and such procedures as the parties subject to 
such arbilration (each, a "Party") may agree, or, in the absence pf or failing such agreement, pursuant to die AAA Rules. 
Notwithstanding die foregouig: (1) each Party shall provide to the other, reasonably in advance ofany hearing, copies of al! documents 
which a Party.intends to present in such hearing; (2) each Party shal! be allowed to conduct reasonable discovery ihrougli"\vritten 
document requests and depositions, the nature and extent of which discovery shall be detemtined by the Parties; provided, however, that 
if the Parties cannot agree on the terms ofsuch discovery; the nature and extent thereof shall bc determined by the Panel which shall 
take into account the needs ofthe Parties and the purposes of arbitration to make discovery expeditious and cost effective; (3) each 
Party shall be entitled to make an oral presentation to the Panel; and (4) the Panel shall select as a resolution the position of cither Party 
for each item of disagreement and may not impose an alternative resolution, Tlie award shall be in writing and shall specify die factual 
and legal basis forthe award, * 

(e) Burden of Proof. The party or parties challenging the right of an Irideimiificd Representative to the benefits 
of this Article VII shall liavc the burden of proof •] 

(0 Expeiiscs. The corporation may advance and shall reimburse an Indemnified Representative for the 
expenses (including attorneys' fees and disbursements) incurred in successfully prosecuting ordefending such arbilration. 

(g) Effect. Any award entered by the arbitrators shallbe final, binding and nonappealable and judgment may bc 
entered thereon by any party in accordance with applicable law in any court of competent jurisdiction, except that the corporation shall 
be entitled to interpose as a defense rii any such judicial enforcement proceeding any prior final judicial determination adverse to the 
Indemnified Representative under Section 7.01(a)(2) in a Proceeding not directly involving indemnification under diis Article VII. This 
arbitration provision shall be specifically enforceable. 

I 
Section 7,07. Comributjot). If the riidemnification provided for rii this Article VII or otherwise is unavailable for 

any reason in respect ofany hability or portion thereof, the corporation sliall contribute to the liabilities' to which the Indemnified 
Representative may bc subject in such proportion as is appropriate to reflect the intent of this Article VII or odierwise. 

i 
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Section 7.08. Mandatofy Indgnixiificatjon of Dricctors,; Officers and Indemnified Representatives. To the extent 
that an authorized lepresentatiyc ofthe corporation has been successful on the merits or odierwise rii defense ofany action, suit or 
Proceeding referred to in Section 1741 or 1742 of the Busriicss Corporatiori Law or in defense ofany claim, issue or matter therein,-
such person shall be.riidemnified against expenses (including attorneys' fees and disbursements) actually and reasonably incurred by 
such person in connection therewith. 

Section 7.09. Contract Rights; Amendment or Repeal, All rights under diis Article VU shall be deemed a contract 
between the coiporation and die Indemnified Representative pursuant to which the corporation and each indemnified Representative 
uitend to belegally bound. Any repeal, amendment or modification hereof shall be prospective only and shall not affect any rights or 
obligations then existing. 

Section 7.10. Sggpe of Article. The rights granted by tlus Article Vff shall not be deemed exclusive ofany other • 
rights to which those seeking indemnification, contribution or advancement of expenses may bc entitied under any statute, agreement, 
vote of shareholders or disinterested directors or otherwise, both as to action in an indemnified capacity and as to action ui any other 
capacity. The indemnification, contribution and advancement of expenses provided by or granted pursuant to this Article VII shall 
continue as to a person who has ceased to bc an Indemnified Representative in respect of matters arising prior to such time, and shall 
inure to die benefit ofthe heirs, executors, administrators and personal representatives ofsuch a person. 

Section 7.11. Reliance on Provisions. Each person who shall act as an Indemnified Representative ofthe 
corporation sliall be deemed to be doriig so in reliance upon the rights provided by this Article VII. 

I 

Section 7.12. laicrpreuition. The provisions of this Article VII are intended to constitute bylaws authorized by 15 
Pa.C.S. §g518aiid 1746. 

ARTICLE Vni 

Miscellaneous 

Section 8.01. Corporate Seal. The corporation shall have acdiporate seal in thcforrn ofa circle containing Uie 
name of the corporation, the year of uicoi3)oration and such other details asriiaybe approved by the board of driectors. The affixation 
ofthe corporate seal shall not be necessary to the valid execution, assignment or endoiscment by the coiporation ofany inshument or 
olher document unless otherwise required by law. 

Section 8.02. Checks. All checks, notes, bills of exchange or otlier srinilar orders in writing shall be signed by 
such person or persons as the board ofdirectors or any person authorized by resolution ofthe board ofdirectors may from time to time 
designate. 

Section 8.03. Contracts: Borrov/ing. Except as otherwise provided rii the Business Corporation Law in the case of 
transactions that require action by the shareholders,'the board ofdirectors may authorize any officer, agent or employee to enter into 
any contract or to execute or deliver any inshrument on behalf of the corporation. Sucb authon'ty may be general or confined lo specific 
instances, and no officer or officers, agent qr agents, employee or employees ofthe corporation shall have any power or authority to 
bind the corporation by any contract or engagement to borrow money, to pledge its credit or to mortgage o'r pledge its real or personal 
property, excepi within the scope and to the extent ofthe authority so delegated. 
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Section 8.04. Interested Directprs or Officers: Quonmi. 

(a) Qcneral Rule. A contract or transaction between the corporation and one or more of ris direclors or officers 
or between the corporation and another corporation, partnership, joint venture, trust or otlier enterprise in which one or more of its 
driectors or officers are drirctors or officers or have a financial or otiier interest, shall not bc void or voidable solely for diat reason, or 
solely because die driwtor or officer is present at or participates in the meeting: of the board ofdirectors dial audioiizes the cantracf or 
transaction, or solely because his, her or their votes arc counted for that purpose, if: 

(1) die,material facts as lo the relationship or riiteresl and as to the conlraci or transaction are disclosed 
or arc known to the board of dri-eclofs and the board authorizes the contract or transaction by the affirmative votes of 
a majoiily of the disinterested durectois even though the disinterested directors are less lhan a quorum; 

(2) the material facts as lo his or her relationship or interest and as to die contract or transaction arc 
disclosed or are known to die shareholders entitled to vote thereon and die conttact or transaction is specifically 
approved in good faith by vole of those shareholders; or 

(3) the contract or transaction is fair as tn the corporation as ofthe lime il is authorized, approved or 
ratified by the board of directions or the shareholders. 

(b) Quorum. Common or interested du-ectors may bc counted in detemuning the presence ofa quorum at a 
meeting ofthe board which authorizes a contract or transaction specified in Section 8.04(a). 

Section 8.05, Deposits. AU fundsof the corporation shall be deposited from time to linie to the credit ofthe 
corporation in such banks, trust companies or other depositaries as the board of directors may approve or designate, and all such funds 
shall be withdrawn only upon checks signed by such one or more officers or employees as the board ofdirectors shall fromlmieto time 
determine. 

Section 8.06. Corporate ,Rec,ords,. 

(a) Required Records. The corporation shall keep complete and accurate books and records of account, minutes 
of the proceedings ofthe riicorporaiors, shareholders and directors and a share register giving the nanles and addresses of all 
shareholders and the number and class of shares held by each. The share register shall be kept at either die registered office of the 
corporation iu the Commonwealth of Pennsylvania or at its principal place of business wherever situated or at the office of its registrar 
or transfer agent. Any books, minutes or otlier records may be in written form or any other fomi capable of being converted into 
written form within a reasonable time. 

(b) Riiiht of Inspection. Every shareholder shall, upon written verified demand statriig die purpose diereof, have 
a right to examine, in person or by agent or attorney, during tbe usual hours for business for any proper purpose, the share register, 
books and records of account, and records ofthe proceedings of tlie incorporators, shareholders and directors and to make copies or 
extracts therefrom. A proper purpose shall mean a purpose reasonably related lo the interest of the person as a shareholder. In every 
instance where an attorney or other agent is die person who seeks die right of inspection, the demand shall be accompanied by. a verified 
power of attorney or oUier writing tlrnt authorizes the attorney or other agent to so act on behalf of the shareholder. The demand shall 
be directed to the coiporation (0 at its registered office in the Commonwealth of Pennsylvania, (ii) at its prriicipal place of business 
wherever situated, or (iii) in care of the person in charge of an actual business office ofthe coiporation. 
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Section 8,07. Voting. Unless othervvisc ordered by the board of direclors, the corporation may cast (by consent or 
at a meeting) the votes which the coiporation may be entitied to cast as a shareholder, member, partner or otherwise in any other 
corporation, limited liability company, partnership or other.entity any of whose shares or oilier securities are held by or for the 
corporation by aay of its officers or agents, or by proxy appointed by any officer or agent, unless some other person, by resolution of 
the board of directors or a provision ofthe other corporation's articles or bylaws, is apporiited its general or special proxy in which case 
that person shall be entitied to vote the shares or other securities. 

Secfion 8.08. Fiscal Year. The fiscal year ofthe corporation shall begin on the first day of January in each year. 

Section 8.09. Amendment of Bylaws. 

(a) General Rule. Excepi as otherwise provided in.the .exprcss.tcrms ofany series ofthe shares ofthe 
coiporation, the authority Jo adopt, amend and repeal these Bylaws ofthe corporation is hereby vested in the board of directorsof the 
corporation. These Bylaws may bc amended or repealed, or new bylaws may be adopted, by vote ofa majority ofthe board ofdirectors 
ofthe corporation in office at any regular or special meeting of directors, including in circumstances'otherwise reserved by stamte 
exclusively to the shareholders (except as otherwise provided in Section 1504(b) of the Business Corporation Law), subject to the 
power of the shareholders to change such action. Any bylaw adopted by the board ofdirectors under this paragraph shall be consistent 
wiUi die Articles. 

(b) Effective Date. Any cliange in these Bylaws shall take effect when adopted unless otherwise provided rii the 
resolution effecting the change. 
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Appendix 18 

REDACTED 



PennNational Gaming. Inc, -Lawrence Downs Casino "and Racing Resort 

Appendix 19 

Functional table of organization for Applicant with job descriptions, ancf names of employees 
earning in e.xcess of 5250,000 in annual compensation. 

REDACTED 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 20 

Copies of federal entity tax filings, including forms 1120, ll20-s, 1120-f, 1065, 941 and all other 
business related lax forms filed with the IRS in the last five (5) years. 

REDACTED 



n 
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Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 21 

Copies of:) 500 forms filed with the IRS in the last five (5) years. 

REDACTED 



(f * ^ f f Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 22 

Describe criminal histoiy of Applicant. This information musl be provided in addition to the 
information provided in Schedule 23. Narrative information about the nature of charge or 
complaint and the disposition must be provided. 

Does not apply. 



'cnn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 23 

Pursuant to §1312 ofthe GamingAct, the Board may not approve an application for licensure if 
any of its prihcipals do not meet the character requiremerUs of §1310, eligibility requirements, 
or purchases a controlling interest in a licensed gaming entity in violation of §1328. 

Has the applicant divested all interests that would prohibit licensure and eliminated any 
principal who does nol meet the character or eligibility requirements? If nol, provide an 
explanation. If it does nol apply, write does nol apply in response to this appendix. 

All principals of Penn National Gaming, Inc. are ofthe highest moral character that have been 
vetted by multiple gaming and/or racing related governmental agencies ih many states as 
illustrated on the attached licensing fist. Most are also already licensed or found suitable in 
Pennsylvania due to Penn's existing Pennsylvania casino facility ih Graiitviile, PA. All Penn 
principals and key people that have been required to be licensed or fouiid suitable due to the 
Grantville license have also filed the necessary multi-jurisdiction form and Pennsylvania 
supplement in conjunction with this application. No Penn principals,havca controlling interest 
in the company. i 
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Penn National Gamine. Inc. -Lawrence Downs Casino and Racina Resort 

Appendix 24 

Pursuant- to §1330 of the gaming act, no licensee, its' affiUale, intermediaiy, subsidiary or 
holding company may possess an ownership or financial interest that is greater than 33,3% of 
another slot tuachine licensee or person eligible lo apply for a category 1 license, its afiiliate, 
intermediary, subsidiaiy or holding company. 

Does the applicani possess an ownership or financial interest that is greater than 33.3% of 
anolher slol machine licensee or person eligible to apply for a category .1 license, its affiliate, 
intermediary, subsidiaiy or holding company? Provide an explanation or write "does nol 
apply ̂ '. 

Penn National Gaming, Inc., is the 100% owner of'the Mountainview Thoroughbred Racing 
Association (MTRA). MTRA holds.a Pennsylvania Category \ Slot Machine License and owns 
and operates the Hollj-wood Casino at Penn National Race Course in Dauphin County, PA. 

The owner ofthe proposed Hollywood Casino Philadelphia will be PA Gaming Ventures, LLC 
(PGV). PGV is 1/3 owned'by Penn National Gaming, Jnc (Penn) and'2/3 owned by Philadelphia 
Casino Benefit Corp. 

Penn National Gaming has no ownership interest in Endeka Entertainment, LP. the Category 1 
license applicant and owner ofthe proposed Lawrence Downs arid Casino Resort. 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 25 

Pursuant lo §1512 of the gaming act, no executive-level .state employee, public official, party 
officer or immediate family member thereof shall have a financial interest in or be employed, 
directly or indirectly, by any licensed racing enlity or licensed gaming entity, or any holding, 
affiliate, intermediary or subsidiary company, thereof or any such applicant. 

Has any public official or other prohibited person possessed a financial interest in or been 
employed directly or indirectly by the applicant or related entity al or j'olldwing the effective dale 
ofthe pa gaming act? 

REDACTED 



Penn National Ganiing, Inc. -Lawrence Downs Casino and Racing Re.sort 

Appendix 26 

. Pursuant to §1313 of the gaming act, provide iriformation. docimientolion and assurances 
demonstrating that the applicani has sufficient busiiiess ahiUty and experience to create and 
maintain a successful, effiicienl operation. Also provide biographies of the known individuals 
who will perforrn executive management duties arid pi-ovide names of all proposed key 
employees and a description of their respective or proposed responsibilities as they become 
known. ', 

REDACTED 



Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 27 

Pursuant to §1207(16) ofthe gaming act; the licensee must sell Pennsylvania stale lottery tickets 
at ils facility' as near as practicable to the pay windows. Provide a proposed jloor plan 
specijy'ing the locations where slate lottery lickets will be .sold and the proximity of those 
locations to pay windows, (note: this submission must be finalized andapproved by the board 
prior to operation). 

REDACTED 



^^^^Wl Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 28 

Provide a list ofany hospital, place of worship, school, charitable institution, park, zoo or any 
.similar place frequented by the public within 1500 feet of the pr-oposedfacility. 

Please refer to Appendix 28 ofthe Category 1 Application filed by Erideka Entertainment. LP. 



Petin National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 29 

Submit an inilial narrative description of pr-oposed administrative and accounting procedures, 
including a writien sysietn of internal control, pursuant lo §1322 ofthe Gaming Acl (note: this 
submission must bejinalized and approved by the hoard prior lo operation). 

REDACTED 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 31 

Provide copies of local zoning and land use approvals or a detailed explanation ofthe status of 
the request wilh copies of all filings. 

Not Applicable. Please refer to Appendix 31 of the Category 1 Application for Endeka 
Entertainment, LP. 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 32 

Pursuant to §1322 of the Gaming Act and/or Board Regulations, submit a complete proposed 
site plan of the pr-oposed licensed facUily, inclusive of traffic studies arul the parking plan, 
including the number of parking .spaces, accompanied by architectural drawings and a proposed 
gaming floor layout. The gaming fioor layout should clearly delineate the square footage ofthe 
area to be used for the placement of .slot machines and table games. Further, the gaming jloor 
layout should delineate the squar-e footage reserved for additional slot machines and table 
games permitted pursuant to §1210 and§13AIfofthe GamingAct. Pursuant to §1210, provide 
details ofthe proposed location of slot machines at the facility and the nurnber of slot machines 
and table games r-equesled. Pursuant lo §1207 of the Gaming Act, proposed sur\-eillance 
camera locations both within and outside the proposed licensed facility should also be clearly 
delineated on the gaming fioor layout as well as proposed security zones on the gaming floor 
and within and outside the Ucensed facility. (NOTE: The site plan, gaming fioor layout and 
r-elated sun'eillance and security proposals must be finalized atid approved by the Board prior to 
operation.) 

REDACTED 



Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 33 

Provide details of planned retail and food venues for the facility and the identification of ihe 
operators of each retail food venue 

REDACTED 



Penn National Gaming. Inc. -Lawrence Dmvns Casino and Racing Resort 

Appendix 34 

Provide a local impact report, engineering reports and traffic studies, including details of any 
adverse impact on transportation, transit access, housing, water and sewer systems, local police 
and emergency .service capabilities, existing tourism, including historical and cultural resources 
or olher municipal service or resour-ce. A copy of the local impact report shall be provided lo 
each political subdivision in which the licensed facilily will be located at least seven (7) days 
prior to the filing ofthe application for a slot machine license. The applicani shall file a proof of 
ser-vice with the Board. 

Not Applicable. Please refer to Appendix 34 of the Category 
Emertainment, LP. 

Application for Endeka 



t ^ ^ ^ j Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 35 

Provide details of land acquisition costs 

REDACTED 



ttfJJjQffI ' Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 36 

Provide details ofa compulsive or problem gambling plan. 

Not Applicable. Please refer to Appendix 36 ofthe Category 1 Application for Endeka 
Entertainment, LP. 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 37 

If a lemporary facility is to be licensed, provide details oj the temporary facility as well as a plan 
for how the licensee will tr-ansition to a permanent facility, including a dote for the completion of 
the per'manent facility. 

REDACTED 



Penn National Gaming. Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 38 

As requir-ed by §1325 ofthe Gaming Act, applicani musl address each item listed in this section. 
If'an item does nol apply, the applicant mu.st slate that in response to each item listed. Provide a 
plan, with details, for the following: 

(1) the location and quality of the proposed facility, including, but not limited lo, road and 
transit access, parking ond centrality to market service area: 

(2) the potential for new job cr-eation and economic development which will result from granting 
a Ucense lo the applicani; 

(3) the applicant's good faith plan to recruit, train and upgrade diversity in all employment 
classifications in the facility; 

(4) the applicant's good faith plan for enhancing the representation of diverse groups in the 
operation of ils facility through the ownership and operation of business enterpr-ises associated 
wilh or utilized by its facility or through the provision of goods or services utilized by ils facility 
and ihrough the participation in ihe ownership of the applicant. Provide .specific irfbr-mation 
regarding the diversity in ownership ofthe applicant, i.e. minorities, women; 

(5) the applicant's good failh effor-t lo assure that all persons are accorded equality of 
oppor-tuivty in employment and cofUracting by it and any contractors, subcontractors, assignees, 
lessees, agents, vendors and .suppliers il rnay employ directly or indirectly; 

(6) the history and success of the applicani in developing tourism facility ancillary lo gaming 
development, if applicable lo the applicani; 

(7) the degree lo which the appUcant presents a plan for the project which will likely lead to the 
creation of quality, living-wage jobs and, full-time per-manent jobs for residents of this 
Commonwealth gener'ally and for residents ofthe host political subdivision in particidar; 

(8) the record of the applicant and its developer in meeting commitments lo local agencies, 
community-based organizations and employees in other localions; 

(9) the degree to which potential adverse effects which might result from the project, including 
costs of meeting the incr-eased demand for public health care, child care, public transportation, 
affordable housing and social services, will be mitigated; 



Penn National Gaming, Inc. -Lawrence Downs Casino and Racing Resort 

(10) (he record of ibe applicant and its developer regarding compliance with: 
(i) federal, .stale and. local discrimination, wage and hour, disability and occupational 
and environmental health and safety laws as well as 
(ii) Slate and local labor r-elations and employment laws; 
(iii) the applicants record in dealing with its employees and their representativeol.olher 
locations. 

Please refer to Appendix 38 ofthe Category 1 License Applieation of Endeka Entertainment, LP 
for responses to all ofthe above-listed details. 



t a J ^ ^ S Penn National Ganiing, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 39 

Provide information demonstrating adequate financing for the proposed facility and the lerms of 
financing including payback period. 

REDACTED 



Penn National Gaming, Inc. -Lawi'ence Downs Casino and Racing Rcsgri 

Appendix 40 

Provide business and economic development plans and timetables, projected debt service 
expenses, projected EBITDA and internal rate of return, projected annual gross terminal 
reverme, projected operating and capital expenses and defined gaming market and projected 
visitation. 

REDACTED 



Pemi National Gaming, hic. -Lawrence Dovwis Casino and Racing Resort 

Appendix 41 

Provide a letter of reference from Icnv erifoi-cement agencies, having jurisdiction in the 
applicant's and principah main place of residence and place of'business indicating that the 
agency does nol have any per-tihent infoi'rtiation relating to fhe applicant or ils principals. 'If the 
law enforcement agency has inforrnation pertaining to the applicant or its pijncipals, llieJetfer 
shaU-specify' the details of the ihformalion. If no letters are received within 30 days of the 
request, the applicant or priiicipal may submit a sworn or dffirtried stateiheiit that the 
applicant or principal is a citizen in good stattding irt his jurisdiction of residence and primary 
place of business. 

REDACTED 



Penn Nallonal Gamins, Inc. -Lawrence Downs Casino and Racing Resort 

Appendix 42 

If the applicani has held a gaming license in any jurisdiction, provide a letter of reference fi-om 
the gaming or casino enforcement or regulatory agency in the other jurisdiction, specifying he 
experiences ofthe agency wilh the applicant, the applicant's associates and the applicant's 
gaming operation. If no letters are received within 30 days ofthe request, the applicant or 
principal may submit a sworn or affirmed statement that the applicant's operation is in good 
standing with the regulatory agency. 

REDACTED 



/ 

Penn Nalion-al Gaming, Inc, -Lawrence Downs Casino and Racing Resort 

Appendix 45 

Provide a summaty of all persons who hold an ownership or olher beneficial interest in the 
applicant and any such irrlerest in any of its principal affiliates or principal entities required to 
be licensed or permitted in Pennsylvania; pr-ovided, however, ifariy ofthe entities are publicly 
traded, only interests equal to or exceedirig five percent must be disclosed. Ownership interest 
should be provided in a manner consistent with the ownership interest report found on the 
Board's website under licen.sure/reporls and general information. 

Please refer to Schedule 18 and Appendix 24. 


